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Pursuant to 17 U.S.C. $ 803(b)(6)(C)(v) and 37 C.F.R. g 351.5(b), SoundExchange, Inc.

("SoundExchange") respectfully submits this Opposition to iHeartMedia, Inc.'s ("iHeart")

Motion to Compel SoundExchange to Produce Documents in Response to Discovery Requests

(the "Motion").

The Judges should deny iHeart's Motion because it seeks information not "directly

related" to SoundExchange's written direct testimony and to impose substantial discovery

burdens that are not justified under the rules for limited discovery in these proceedings. A few

words of context are appropriate. iHeart, joined by other service participants in this proceeding

("Services") served SoundExchange with more than 145 document requests—many ofwhich

contained multiple subparts that made the actual total number ofrequests much higher.

SoundExchange, in turn, has produced a voluminous quantity ofdocuments spanning numerous

categories of information that directly relate to SoundExchange's written direct case. To date,

SoundExchange has produced nearly 10,000 documents, containing nearly 120,000 pages.

Declaration ofRose Leda Ehler ("Ehler Decl.") $$ 4, 5.
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The participants are working diligently to resolve the various disputes that have arising

regarding the participants'ocument productions, including by way ofnear-daily meet-and-

confer calls and e-mail correspondence. Despite the participants'est efforts, it appears that

some areas of disagreement remain. As the Judges are aware, the Services have already filed

two motions to compel against SoundExchange. SoundExchange is hopeful that it can satisfy

the Services'oncerns regarding any additional open issues, but it is possible that they ultimately

will choose to file additional motions to compel.

Similarly, SoundExchange has also raised or is in the proc'ess of raising certain concerns

regarding the deficiencies of Services'roductions. With a few exceptions, SoundExchange

expects to be in a position to present the Judges with any necessary motions to compel, with

respect to this first round of document requests, by Wednesday, November 26, 2014. Due to the

upcoming Thanksgiving holidays, it is possible that a few issues may remain unresolved.

SoundExchange will endeavor to present these issues to the judges during the week ofDecember

1, 2014.

In the Motion at issue here, iHeart's purports to take issue with SoundExchange's

objection to producing two categories of documents. Mot. at 1. In fact, as demonstrated below,

the actual document requests that iHeart asks the Judges to order SoundExchange to produce

sweep much more broadly than the categories that iHeart attempts to justify in its Motion. But

even as to these two categories, iHeart's requests would impose undue and unjustified discovery

burdens:

Internal 8"amer Musie Group ("Warner" or 'WMG') documents regarding

negotiations with iHeart. The WMG-iHeart agreement is the beginning and end of iHeart 's

benchmark analysis. Not so for SoundExchange. SoundExchange introduced expert (Dr. Daniel
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Rubinfeld) and company (WMG's Ron Wilcox) testimony regarding the agreement'sfinal terms,

and the performance-to-date under those terms. Unlike iHeart, however, SoundExchange did

not purport to say that the WMG-iHeart agreement can be a willing buyer-willing seller

benchmark, because, based simply on thefinal terms—and not the negotiation history—iHeart

cannot replicate (and has not replicated) a comparable agreement with any other major recorded

music company. The veracity of iHeart's contrary claim that it can and would guarantee

economic returns above every other licensor's share of the recorded music market thus is directly

related to iHeart's written direct case, and iHeart's internal communications are squarely within

the scope of discovery. Not so for WMG" s internal communications, which do not directly relate

to any of SoundExchange's direct case.

Even if iHeart's request presented a close question—which it does not—the Judges still

should deny it because compliance would impose a significant burden on WMG. The WMG-

iHeart deal was negotiated over a nearly two-year period, with the substantial involvement of

inside and outside counsel advising WMG. The process ofculling through more than 30,000

potentially responsive emails to review for privileged communications would be expensive,

time-consuming, and altogether unjustified. Ehler Decl. $ 6.

Documentsfrom individual record labelpromotion departments regarding terrestrial

radio promotion. iHeart says on page 1 of its Motion that it seeks—and all ofthe actual

argument in the brief is directed to—"documents regarding the promotional effect ofwebcasting

services from the individuals at the record labels in charge ofpromotion." Mot. at 1 (emphasis

added). iHeart then says in a heading of its argument that the Judges should order searches and

production regarding "promotion on terrestrial radio." Id. at 13 (emphasis added). And, in the

final paragraph of the Motion, iHeart demands that SoundExchange be ordered to "search the
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files of the record labels'romotional departments"—which would be literally hundreds of

people, across the multiple individual labels at each of the three major companies—for

documents responsive to nine incredibly broad requests for documents, including, inter alia,

those "relating to" any promotional or substitutional effect of terrestrial or webcasting play on

any form of record company revenue. Id.at 15; Ehler Decl., Ex.l ("Ex. 1") at 9, 12, 15-17.

iHeart's morphing request should be denied in all of its incantations. First, the individual

record labels'n-house promotion departments focus on terrestrial radio, not webcasting. To the

extent any major record company has documents constituting "studies, analyses, surveys,

presentations, or memoranda, referring or relating to the existence or nonexistence of a

substitutional or promotional effect by" webcasting "on other sources of record company

revenue" exist, those documents would be generated and maintained at the company's corporate

level, and SoundExchange has agreed to produce such non-privileged documents. See Ex. 1 at 9

(Services'eq. No. 14); Declaration ofPaul Robinson ("Robinson Decl.") $ 11; Declaration of

Rand Levin ("Levin Decl.") $ 5; Declaration of Julie Swidler ("Swidler Decl,") $ 5; Mot. Ex. F

at 3. That should be a non-issue.

Second, to the extent iHeart seeks to compel a search of individual label's promotion

departments for analyses ofwebcasting effect, the request is misguided because promotion

department personnel focus on terrestrial radio promotion. To the extent iHeart seeks

documents regarding terrestrial radio promotion, the request is unsupported by argument and

well-beyond the scope of SoundExchange's written direct case. None of SoundExchange's

written direct testimony concerns the effect that terrestrial radio has on promoting record

company revenue. And, to the extent that iHeart's motion seeks all promotion department

documents that simply "relate to" any promotional effect of terrestrial radio play, the request is
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incredibly overbroad, as it would effectively require an impossibly broad search of the files of

huge numbers ofpersonnel.

Third, iHeart's final-page, penultimate-sentence grab for an order compelling broad

searches for documents responsive to nine requests, is entirely unsupported in iHeart's motion.

As demonstrated herein, compliance with these requests would impose a massive burden to

search for documents that are not related to SoundExchange's written direct testimony.

BACKGROUND

I. The WMG-ineartMedia Agreement

iHeart is right that it and SoundExchange both use the term "unique" to describe the

WMG-iHeart agreement. Just because they use the same adjective to describe that agreement,

however, does not mean that iHeart and SoundExchange believe it is unique for the same

reasons—or that their respective written direct cases make similar use of the agreement, and

thereby open the parties up to reciprocal discovery.

iHeart's position is that the WMG-iHeart agreement is "critical to the proceeding." Mot.

at 9. iHeart's benchmark experts—Dr. Fischel and Prof. Lichtman—make that agreement the

centerpiece of their benchmark analysis. And iHeart's fact witnesses 'paint the WMG-iHeart

agreement as a textbook example for what iHeart (and thus other webcasters) could replicate

across the industry. See, e.g., Testimony ofDaniel R. Fischel and Douglas G. Lichtman $ 51

(describing the rate they derived from the iHeart-Warner agreement as "the best available

evidence on the question at issue in this proceeding"); Testimony ofRobert Pittman tt 12

(depicting the agreement as a "sustainable solution for radio and the music industry" at large). In

short, the bona fides of iHeart's internal views concerning the validity of the deal as a benchmark

is directly related to iHeart's case. As iHeart itself admits, Dr. Fischel and Prof. Lichtman

expressly relied on internal iHeart documents regarding the negotiation of the deal in formulating
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their opinions. Mot at 10; see Pischel and Lic'atm~~ Testimony at 19-21. iHesrt had ta produce

those internal commumcations.

SoundExchange's wxitten direct case considers the%MG-~ agreement vexy

differently. Sound&change's yositiou—based solely on the anal Axe aud, performance-to-date

under that agreement—is that the agreement is not a typical benclimark, because the 6nal tenm

guarantee advautages ta oue major record label W

Testimony ofDmie1 L. Rubmfeid $ 179. The reason for this, as Dr. Rubinfeld

explains, is tha

. Id.'II183. Mr.

Wilcox's testimony presents the 5nal terms and discusses the syeci6c advautages those texms

provide to WMG. And, each ofMr. VNcox's aud Dr. Rubinfeld.'s testixnouy is based on the

final agreemeut itselfand/or related royalty statemeuts. Neither witness relied onmore than

these documents and. them* geiieral tuxowledge inpreparing their testimony.

Notwithstanding this fact, the requests on which iHeaxt moves to comye1 sweep~
more broadly thau the agreemeut's 5nal terms. In those requests, iaeaxt demands

7. All documents related to negotiation of the agreements ofeachwitness's
company (or any of its subsidiary labels or af61iates) with D~ Services ofFesmg ou-
deinaud streaxning, video streainiug (iucluding but not limited to YouTube andVevo), or
non-mteractive, "yrogramed;* pexsoualized, aud/Or customized streaming, aud auy
analyses or projections ofanticipated revenues or earmugs with respect to such
agreements- including requests fior licenses aud negotiations that did not result in an
executed license.

37. AH studies, analyses, surveys, presentations, xuemoxanda or other docmuents
demonstrating, suyyorting, analyziug, or evaluating the value ofany term ofthe
agreement between iHe~edia, Inc. and Warner Music Inc., includingbut not limited to
the

described. m the testimony of
Ron Wi.cox. For the avoirance of r,oubt, tins Rex nest also includes any demonstration,
analysis, or evaluation of the value of th= provisions m the
agreement, mciuding the extent to which

, aud the ~~~ex in and
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extent to which the
adverfNRQg.

*'save[a] WMG the expense ofcomparable

38. All documents, studies, ~es, presentations, and. coxmmnications concerning
any discussion, evaluation, or dispute, whether mtexxud to Warner or between Warner and
any countexparty to a licensing agxenx~t or proposed, licensing agreement, re~ng the

offered.by the hcensee orproposed licensee, mctudinr, the methods Warneruses to
evaluat=

and the means by which

39. For each Vfaxner agreement with a Digital Seavim (includmg auy "digital
services," "digital distribution services," or "digital yadners" such as Mr. Wilcoxuses
those texm in his written direct testimony, e.g„atyages 4-7), documents suf6cient to
show Warner s valuations, ifany, ofthe following yrovisions ofsuch agreements
discussed. by Mr. %ilcox at pages 6-7 ofhis Written Direct. Testimony (or the additional
consideration Warner xeceives when such provisions are not present): (a) payment
structure based o~ (c:

d) access to data; (e) +amity panavision; (tj ho."dback rights; (g reporting
requirements; (h) audit~; and (i) short-term licensee.

These requests are untethered, to SoundEx~e's written direct submission regaxding

the WMG-iHeart agreement. Indeed, the requests in munerous respects are untethexed to that

agreement at all. Inaddition„SouudExchange has been willing to go above and beyond. what is

required ofit in terms ofproductionxelated to the WMG-iHeaxt agreement. SouudExchange

produced comnumications that WMG exchanged with iHaut, includmg drafts of the agreement,

discussions regarding terms, and the like. Hence, these exchanged documents are now available

to the other Services'utside counsel.

SoundExchange made clear to iHeart during the meet-and-conferyrocess that going

further, and yxoducing allin'366 doeumexds related to the negotiations, would impose a

substantial. burden. Mot. Ex. F at 3. As with any sigai6caut transaction, the WMG-iHeart deal

generated substantial internal discussion. Even aQerayylyiug search terms thatnarrow this
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massive number of documents to the request that iHeart specifies in its Motion', this volume is in

excess of30,000 internal documents over the two-year negotiation period. See Robinson Decl.

$ 4. In addition, WMG had multiple lawyers (including the General Counsel and other in-house

lawyers, as well as outside counsel) providing legal advice on the deal. See id., $ 5. The process

of reviewing thousands ofemails, including numerous email threads, for privileged

communications would be a massive burden. In an effort to compromise on this issue,

SoundExchange offered to produce responsive, non-privileged documents collected &om a

primary negotiator—Mr. Wilcox—for the month preceding the execution of the deal, a time

period of substantial activity in this, as in any other, corporate transaction. Mot. Ex. F at 3.

iHeart refused this reasonable compromise.

II. Studies, Analyses, and the Like Regarding Webcasting's Effect on Promotion
and/or Substitution

The second part of iHeart's motion—according to page 1 ofthe Motion—purportedly is

directed at "documents regarding the promotional effect ofwebcasting services &om the

individuals at the record labels in charge ofpromotion." Mot. at l. And, the entirety of iHeart's

substantive arguments about the relevance of this part ofthe Motion are directed to the parties'

iHeart and the other Service served sweeping requests, but now apparently limit the Motion to
"'any analyses or projections ofanticipated revenues or earnings with respect to [the]
agreement[] " "'[a]11 studies, analyses, surveys, presentations, memoranda or other documents
demonstrating, supporting, analyzing, or evaluating any term ofthe agreement " documents
"'internal to Warner,'" "'regarding the

offered by [iHeartMedia] " and "'documents sufficient to
show Warner's valuations, ifany, of [certain] provisions of'he Warner-iHeartMedia
agreement." Mot. at 4 (internal citations omitted). SoundExchange understands that iHeart
seeks this more limited set ofdocuments, rather than the broad and non-specific request for "[a]11
documents related to the negotiation ofthe agreements of each witness's company." Ex. 1 at 8
(Services'eq. No. 7).
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differing views on whether webcasting promotes or substitutes for other forms of record

company revenue.

The parties do indeed have differing views on the promotional or substitutional effect of

webcasting. SoundExchange's written direct case demonstrates that, on an overall basis,

webcasting services substitute not only for the purchases of records (whether in physical media

or permanent downloads) but also other revenue streams, including most notably paid

subscriptions to services that obtain direct licenses. As stated in the written direct testimony of

Dennis Kooker, Sony Music Entertainment's President, Global Digital Business and U.S. Sales:

Statutory services do not make a relatively small number ofour works available
for &ee listening for limited times. Statutory services instead use enormous
portions ofour most popular repertoire and make those works available for free
listening in perpetuity. And, as discussed above, statutory services increasingly
customize and curate content for individual listeners, such that the individual
user's listening experience is much closer to a station designed for one. This, in
turn, provides significant disincentives for users to pay for music access. Ifa
consumer is increasingly confident that the next song they hear or the next playlist
they select will be closely in synch with their musical preferences, it becomes
increasingly difficult to persuade that consumer that they should buy tracks or
albums.

Testimony ofDennis Kooker at 19. Mr. Kooker, and other witnesses on behalfof

Soundaxchange, demonstrate this trend through industry-wide data and statistics. See id. at 20;

Testimony ofAaron Harrison $ 11 ("Over the past few years, we have grown to understand that

neither on-demand nor,customized streaming services promote sales of recorded music. To the

contrary, our observations ofthe market, especially over the last year, have been that these

services are drawing consumers and revenue away Rom the sale ofpermanent downloads and

CDs."); Testimony ofDr. David Blackburn $ 89 ("[T]here is little evidence that statutory

webcasting promotes the sales ofdigital or physical media and it is clear that statutory

webcasters compete with (and cannibalize revenue from) other directly-licensed music streaming

services, such as interactive services.").
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iHeart and the other services, in contrast, contend that webcasting services have some

promotional effect on the sales of some permanent downloads. (Notably, the services make no

effort to demonstrate that the customized radio available through the statutory license leads

consumers to purchase subscriptions to directly licensed services.)

SoundExchange has no issue with producing studies that discuss whether statutorily

licensed services promote or substitute for other forms of revenue. Documents of this nature

most likely would exist at the corporate level of each major recorded music company. See

Robinson Decl. $ 11; Levin Decl. $ 5; Swidler Decl. $ 5. SoundExchange does object to going to

the promotion department within each of the individual labels within each major recorded music

company. SoundExchange also objects to having to look for and produce any document related

not just to a study or analysis ofwebcasting's effects—the subject that iHeart attempts to support

with argument—but the far broader categories ofanything "related to" any type ofpromotional

effect from "terrestrial radio." Ex. 1 at 9 (Services'eq. No. 14). Hence:

In response to Request No. 14, which seeks studies, analyses, surveys,
presentations, etc. on the "substitutional or promotional effect" ofmusic
streaming services and/or terrestrial radio, SoundExchange produced dozens of
internal and commissioned studies addressing substitution and promotion. See,
e.g., Bates Nos. SNDEX0079240-SNDEX0079925; SNDEX0080021-
SNDEX0080069; SNDEX0096712-SNDEX0096820; SNDEX0099032-
SNDEX0099124; SNDEX0100373-SNDEX0100405; SNDEX0110036-
SNDEX0110046; SNDEX0112116-SNDEX0112137.

In response to Request No, 15, which seeks studies, analyses, surveys,
presentations, etc. on the substitutional or "promotional effect" ofmusic
streaming services and/or terrestrial radio, SoundExchange produced dozens of
internal and commissioned studies addressing substitution and promotion. See,
e.g., Bates Nos. SNDEX0079240-SNDEX0079925; SNDEX0080021-
SNDEX0080069; SNDEX0096712-SNDEX0096820; SNDEX0099032-
SNDEX0099124; SNDEX0100373-SNDEX0100405; SNDEX0110036-
SNDEX0110046; SNDEX0112116-SNDEX0112137. Request No. 15 also seeks
"documents sufficient to show the amounts spent by each witness's company (or
its subsidiary labels) to promote artists" on streaming services and terrestrial
radio. SoundExchange has agreed to produce such documents and the amounts

10
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spent by each companies'abels'romotion and marketing departments. Mot.
Ex. F at 3.

In response to Request No. 16, which seeks "[a]11 marketing plans or promotion
plans for the top ten grossing artists represented by or affiliated with each
witness's company," SoundExchange produced hundreds ofpages ofmarketing
and promotional plans that detail record labels'fforts to gain airplay for their
artists. These plans detail efforts targeted at terrestrial radio in addition to other
sources. See, e.g., Bates Nos. SNDEX0097864-SNDEX0098006;
SNDEX0106839-SNDEX0106865; SNDEX0110047-SNDEX0110222;
SNDEX0118780-SNDEX0118844; SNDEX0118853-SNDEX0118880;
SNDEX0118884-SNDEX0118988.

In response to Request No. 28, which seeks studies, analyses, surveys,
presentations, etc. on the "substitutional or promotional effect" ofmusic
streaming services and/or terrestrial radio, SoundExchange produced dozens of
internal and commissioned studies addressing substitution and promotion. See,
e.g., Bates Nos. SNDEX0079240-SNDEX0079925; SNDEX0080021-
SNDEX0080069; SNDEX0096712-SNDEX0096820; SNDEX0099032-
SNDEX0099124; SNDEX0100373-SNDEX0100405; SNDEX0110036-
SNDEX0110046; SNDEX0112116-SNDEX0112137.

In response to Request No. 29, which seeks "documents sufficient to show the
amounts Sony Music (or Sony's Subsidiary Labels) spent to promote artists or
sound recordings" on streaming services and terrestrial radio, SoundExchange has
already agreed to produce such documents and the amounts spent by Sony's
subsidiary labels'romotion and marketing departments. Mot. Ex. F at 3.

In response to Request No. 49, which seeks studies, analyses, surveys,
presentations, etc. on the "promotional or substitutional impact" ofmusic
streaming services, SoundExchange produced dozens of internal and
commissioned studies addressing substitution and promotion. See, e.g., Bates
Nos. SNDEX0079240-SNDEX0079925; SNDEX0080021-SNDEX0080069;
SNDEX0096712-SNDEX0096820; SNDEX0099032-SNDEX0099124;
SNDEX0100373-SNDEX0100405; SNDEX0110036- SNDEX0110046;
SNDEX0112116-SNDEX0112137.

In Request No. 56, iHeartMedia seeks to impose a substantial burden on
SoundExchange by asking it to search for documents dating as far back as 2009—
prior to even the current statutory rate period—from dozens of employees in
Universal Music Group's ("UMG") numerous subsidiary labels and
encompassing multiple distinct categories ofdocuments. SoundExchange
objected to this requests as overly broad, unduly burdensome, and compound.
The full text of the improper request is as follows:

Each document related to Mr. Harleston's assertion in paragraph 23 ofhis
testimony that UMG's "promotion departments use their expertise to develop

11
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pathways of discovery and exposure for our artists across all media platforms,"
including, but not limited to, for each year from 2009 to the present, (a)
documents sufficient to identify each such media platform and the separate
amounts spent on obtaining exposure on each such platform, including terrestrial
radio; (b) documents related to each type ofactivity in which UMG or any of its
subsidiary labels engages to obtain such exposure on each such platform; and (c)
each study, analysis, survey, presentation, memorandum, or other document
related to any effort to determine or evaluate the impact of airplay on any of these
media platforms, including terrestrial radio, on sales of sound recordings. See
Harleston Test. tttt 22-30. Please include in your response (i) documents
sufficient to show the total number ofpromotional albums directly or indirectly
(through a third party promoter, distributor, or other third party) given to any
radio station, radio station simulcaster, or Digital Service; (ii) documents related
to artist visits to any radio station, radio station simulcaster, or Digital Service and
documents sufficient to quantify the total number of such visits; (iii) each
agreement with any third party (including any independent promoter) concerning
the promotion ofUMG's recordings to any radio station, radio simulcaster, or
Digital Service, all documents related to the negotiation of those agreements, and
documents sufficient to show the amount ofmoney or any other consideration
paid to such third parties under each agreement; (iv) each agreement with any
radio station, radio station simulcaster, or Digital Service (including the "deals
with interactive services" mentioned in paragraph 27 ofMr. Harleston's
testimony and any similar or related agreements), all documents related to the
negotiation of those agreements, and documents sufficient to show the amount of
money or any other thing ofvalue given to any radio station, radio station
simulcaster, both exceeds the custom of limiting documents requests to a single
category of documents and or Digital Service, or their listeners or customers
pursuant to those agreements; (v) all documents reflecting communications
related to efforts to obtain airplay for one or more recordings released by UMG
for play on any radio station, radio station simulcaster, or Digital Service,
including, but not limited to, letters, emails, internal memos, and notes; and (vi)
each document concerning any advertisements directed in whole or in part to any
radio station, radio station simulcaster, or Digital Service (or programmers
thereof), including tip sheets.

In response to Request No. 57, which seeks "documents sufficient to show the
amounts UMG spent to promote artists or sound recordings" on streaming
services and terrestrial radio, SoundExchange produced documents and has
agreed to produce such documents and the amounts spent by UMG's subsidiary
labels'romotion and marketing departments. Bates Nos. SNDEX0100371-
SNDEX00100372; Mot. Ex. F at 3.

In response to Request No, 58, which seeks "[d]ocuments sufficient to identify"
UMG employees and payroll expenses and third party promoters and
compensation paid to those individuals, SoundExchange has already produced or
agreed to produce documents which identify such payroll and expenditure costs.
Bates No.SNDEX00100372; Mot. Ex. F at 3.

12
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ARGUMENT

I. The Standard for Obtaining Discovery in These Proceedings

As the regulations make clear, and the Judges have repeatedly reminded participants,

discovery in these proceedings is far more limited than discovery in civil proceedings. "A

participant in a royalty rate proceeding may request ofan opposing participant nonprivileged

documents that are directly related to the written direct statement... of that participant. Broad,

nonspecific discovery requests are not acceptable." 37 C.F.R. $ 351.5(b)(1). The "directly

related" standard ensures that participants focus on the testimony and evidence presented by the

opposing participants'ritten direct statement. This is to be contrasted with the broad sort of

investigative discovery permitted under the Federal Rules of Civil Procedure because such

discovery is incompatible with the timeframe and structure of these proceedings.

The "directly related" standard also minimizes the burden of expedited discovery.

Discovery in these proceedings is not nearly as broad as civil discovery, but even if it were, in

civil discovery, the Federal Rules of Civil Procedure require courts:

[T]o consider a number of factors potentially relevant to the question ofundue
burden, including... whether "the burden or expense of the proposed discovery
outweighs its likely benefit, [taking into account] the needs of the case, the
amount in controversy, the parties'esources, the importance of the issues at stake
in the [litigation], and the importance of the proposed discovery in resolving the
issues."

Watts v. S.E.C., 482 F.3d 501, 509 (D.C. Cir. 2007) (quoting Fed. R. Civ. P. 26(b)(2)(C)(iii)).

Likewise, here, the motion to compel must be viewed in light of the balance between the "burden

and expense" imposed and the "likely benefit," if any, of the discovery at issue. The

circumscribed nature of discovery in these proceedings and the balance between the burden of

discovery and the need for the information furthers Congress's intent that these proceedings be

13
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expedited and streamlined, and keeping the costs and burdens ofpresenting evidence in

manageable proportion.

Consistent with the Regulations and these purposes, the Judges in past proceedings have

drawn a line between producing external negotiating documents related to agreements and

internal analyses ofagreements. For example, in the SDARS I proceeding, SoundExchange

moved to compel production ofnegotiating documents and internal analyses related to Sirius,

XM, and Music Choice's agreements with the performing rights organizations, where those

parties'itnesses discussed the agreements and used them as a benchmark. Sirius, XM and

Music Choice objected to the request for internal documents as overbroad and likely to involve

privileged documents. The Judges ordered production ofthe agreements and external

negotiating documents, but denied the request for internal analyses and discussions of the

agreements. The circumstances of this matter counsel for the same approach.

II. Internal WMG Documents Regarding WMG-iHeart Negotiations

A. The Requested Documents Are Not Directly Related to SoundExchange's
Written Direct Case

SoundExchange's written direct testimony presents evidence from the most comparable

set ofmarket agreements—those with music streaming services offering on-demand or

interactive functionality. References to the WMG-iHeart agreement by Dr. Rubinfeld and Mr.

Order Granting in Part and Denying in Part SoundExchange's Motion to Compel Sirius, XM
and Music Choice to Produce Their Agreements with Performing Rights Organizations and
Certain Related Documents, Docket No. 2006-1 CRB DSTRA (May 17, 2007) (SDARS I); see
also Order Granting in Part and Denying in Part SoundExchange's Motion to Compel Sirius and
XM to Produce Certain Content Deals, Negotiating Documents, and Internal Analyses of
Content Deals at 3, Docket No. 2006-1 CRB DSTRA (May 18, 2007) (SDARS I) (reaching the
same conclusion with respect to a similar request for internal analyses ofcontent deals, even
where Sirius's and XM's witnesses expressly referred to the content deals in their written direct
testimony).
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Wilcox give context to an agreement that is not a relevant benchmark and does not play a role,

except to be distinguished, in SoundExchange's written direct case. iHeart, in contrast, placed

this agreement at the center of its case and delved into every facet of it—including its internal

valuation. SoundExchange did nothing of the sort. The Services have all the documents that

they need. They also have the opportunity to depose Dr. Rubinfeld and Mr. Wilcox if they

believe they need more information to investigate the propositions and assertions presented in

SoundExchange's written direct testimony.

Even ifsuch documents were directly related to SoundExchange's written direct

testimony, external negotiation documents would be sufGcient. In prior proceedings, the Judges

have compelled the production ofonly external negotiating documents and denied motions to

compel internal negotiation documents even as Sirius, XM and Music Choice relied on the

corresponding agreements as benchmarks. Here, SoundExchange does not rely on the Warner-

iHeart agreement, tipping the balance between their "importance... in resolving the issues" and

the "burden or expense" even more in favor ofnot compelling production. Fed. R. Civ. P.

26(b)(2)(C)(iii).

B. The Substantial Burden ofHaving to Review WMG's Internal
Communications for Privilege Outweighs Any Claim ofDirect Relevance

iHeart's Motion sweeps well beyond reason in imposing an onerous review process on

SoundExchange and Warner. The two-year negotiation ofthe deal resulted in tens of thousands

of internal communications exchanged including those seeking legal advice &om numerous in-

Order Granting in Part and Denying in Part SoundExchange's Motion to Compel Sirius, XM
and Music Choice to Produce Their Agreements with Performing Rights Organizations and
Certain Related Documents, Docket No. 2006-1 CRB DSTRA (May 17, 2007) (SDARS I);Order Granting in Part and Denying in Part SoundExchange's Motion to Compel Sirius and XM
to Produce Certain Content Deals, Negotiating Documents, and Internal Analyses of Content
Deals at 3, Docket No. 2006-1 CRB DSTRA (May 18, 2007) (SDARS I).

15



PUBLIC VERSION

house and outside attorneys. Robinson Decl. )tt 4-7. Review ofmore than 30,000 documents

potentially responsive to the requests for internal WMG documents in iHeart's privileged

communications would be expensive, time-consuming, and would not further illuminate the

testimony at issue in these proceedings. Ehler Decl. $ 6. The Judges have previously denied

requests similar to those at issue here as "too broad and nonspecific" because they include

"documents within the scope of this request [that] may well be protected by the attorney-client

privilege." Moreover, the "burden [and] expense" that Warner and SoundExchange would have

to incur to produce these documents far outweighs the "likely benefit" to theJudges'etermination.

Fed. R. Civ. P. 26(b)(2)(C)(iii).

Although SoundExchange does not believe it is so obligated, it offered to produce

documents collected &om Mr. Wilcox, who was intimately involved with the negotiation of the

deal, for the month preceding execution of the agreement. These are not Mr. Wilcox's personal

emails as iHeartMedia suggests, but rather emails drafted and exchanged internally at Warner

among those deal negotiators, attorneys, and analysts regarding the valuation of the agreement.

This set of documents, even after narrowed to the population of documents sought in iHeart's

motion, numbers over a thousand additional documents. Ehler Decl. tt 6. If SoundExchange's

production to date is not sufficient, these documents would provide iHeartMedia with the

As clear from Services'equests, at issue is burden that extends well beyond the Warner-iHeart
agreement. Services seek "[a]ll documents related to the negotiation of the agreements of each
witness's company (or any of its subsidiary labels or affiliates) with Digital Services offering on-
demand streaming, video streaming (including but not limited to YouTube and Vevo), or non-
interactive, 'programed,'ersonalized, and/or customized streaming." Ex. 1 at 8 (Services'eq.
No. 7). Complying with such a request would result in the need to review hundreds of thousands
of documents, ifnot over a million, for responsiveness and privilege.

Order Granting in Part and Denying in Part the Motion ofDigital Media Association and its
Member Companies to Compel SoundExchange to Produce its Satellite Digital Audio Radio
Services License Agreements and Related Documents at 1, Docket No. 2005-1 CRB DTRA
(Mar. 28, 2006) (SDARS I).
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internal Warner documents it seeks. Not satisfied, iHeart refused to accept SoundExchange's

reasonable compromise.

Furthermore, iHeart's Motion should also be denied because the requested information

"can be obtained from some other source that is more convenient, less burdensome, or less

expensive" and the Services have "had ample opportunity to obtain the information by discovery

in the action" Fed. R. Civ. P. 26(b)(2)(C)(i), (ii). iHeartMedia is free to depose Mr. Wilcox and

inquire further about Warner's internal perceptions of that agreement and the value of the

consideration received to Warner. Notably, despite iHeart's present insistence that it is

important to test Mr. Wilcox on the statements in his written direct testimony, the Services

(including iHeart) have not noticed Mr. Wilcox's deposition.

III. Webcasting and Terrestrial Radio Promotion Documents

iHeart's Motion seeks to impose a substantially burdensome search for additional

documents that (1) do not exist in the places that they are asking be searched; (2) encompass a

category so large, "broad," and "nonspecific" that it would require production of every document

from individual record labels'romotion departments; and/or (3) deal with promotion on

terrestrial radio—a subject not related to the issues to be decided in these proceedings.

SoundExchange has already produced documents responsive that were located after a reasonable

search. Any additional search for those documents related to terrestrial radio, which do not

directly relate (or even relate) to SoundExchange's written direct testimony and are not

sufficiently addressed by iHeart's Motion, would likewise impose a substantial burden that far

outweighs whatever likely benefit, ifany, such documents would have.

In prior proceedings, the Judges have denied requests substantially similar to what iHeart

seeks here—a request seeking "all documents concerning the possibility that radio airplay, radio

17
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simulcasting, or non-interactive internet-only webcasting substitutes for record sales" as "too

broad and nonspecific". iHeart's Motion is no different and should likewise be denied.

A. Promotion Departments Do Not Have Studies (or Similar Documents)
Related to Promotional Effects of Webcasting

Label promotion departments promote artists and new releases to terrestrial radio

stations. Levin Decl. $ 3; Robinson Decl. $ 9; Swidler Decl. $ 3. They thus have little if

anything to do with webcasting promotion and any search ofthese departments for these

documents would be fruitless. Further, individual record labels within Warner, UMG, and Sony

Music Entertainment are not in the business ofcreating "studies, analyses, surveys,

presentations, or memoranda," referring or relating to the existence or nonexistence ofa

substitutional or promotional effect ofwebcasting services. Levin Decl. $ 4; Robinson Decl. $

10; Swidler Decl. $ 4. Such studies and the like are done at the corporate level ofeach ofthe

three major record labels. Levin Decl. $ 5; Robinson Decl. $ 11; Swidler Decl. $ 5.

SoundExchange collected responsive documents from the places where they were most likely to

be found—the corporate level ofthe three major recorded music companies. Any additional

search would be both pointless and an undue burden on each of the subsidiary record labels.

In short, the burden imposed by iHeart's Motion that SoundExchange conduct an

extensive (or even limited to ten individuals search) ofpromotion departments fair outweighs the

likely benefit of the very few, ifany, documents that would be turned up.

Order Granting in Part and Denying in Part the Motion ofDigital Medial Association and its
Member Companies, NPR, Corporation for Public Broadcasting Qualified Public Radio Stations
and the Radio Broadcasters to Compel SoundExchange to Produce Discovery Relating to the
Promotional Value ofAirplay at 4, Docket No. 2005-1 CRB DTRA (Mar. 28, 2006) (Web II).

13
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B. Terrestrial Radio Is Not Directly Related to SoundKxchange's Written
Direct Statement

iHeart barely discusses "terrestrial radio" in its Motion and makes no meaningful attempt

to explain why promotion on terrestrial radio is "directly related" to SoundExchange's written

direct statement. It is not related. SoundExchange's witnesses do not testify regarding

promotional or substitutional effects of terrestrial radio, which is not at issue in this proceeding.

What is relevant to this proceeding are "[t]he promotional or substitution effects of the use of

webcasting services by the public on the sales ofphonorecords or other effects ofthe use of

webcasting that may interfere with or enhance the sound recording copyright owner's other

streams of revenue from its sound recordings." Webcasting III Remand, Dkt No. 2009-1 CRB,

79 Fed. Reg. 23102, 23110 n.25 (emphasis added). Whether terrestrial radio does or does not

promote other streams of revenue is beside the point.

Further, here "the burden or expense of the proposed discovery outweighs its likely

benefit," particularly in light ofthe tangential relevance, if any, that promotion related to

terrestrial radio serves to the Judges'etermination. Fed. R. Civ. P. 26(b)(2)(C)(iii). Where, as

here, promotion for terrestrial radio is not even relevant to the proceeding, its "likely benefit" is

easily outweighed. iHeart would have the Judges make the leap from webcasting services to

te'rrestrial radio, however, iHeart itself submits substantial evidence on the differences between

the two, including special technology that allows it to replace songs broadcast on terrestrial radio

with different songs on its "simulcast" service. See Testimony of Jeffrey Lee Littlejohn tttt2-5.

The two formats are not the same and should not be so easily conflated to impose a burdensome

discovery search.

The likely benefits of discovery regarding terrestrial radio promotion are further

outweighed because iHeart, as a broadcaster, already has documents relating to the "promotional
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effect" of terrestrial radio. Record labels'romotional efforts (especially those relating to

terrestrial radio) directly involve iHeart's terrestrial radio stations. Further, iHeart owns

MediaBase—a service that measure the impact of terrestrial promotion. iHeart literally has all of

the information at its fingertips to assess the "promotional effect" of terrestrial radio play.

C. Services'equests Are Broad and Nonspecific, Overly Burdensome, and
Without Proper Justification

Each of Services'equests is overbroad, unduly burdensome, and not limited to those

documents "directly related" to SoundExchange's written direct testimony. Essentially, Services

requests target three broad categories ofdocuments and SoundExchange has produced or agreed

to produce documents responsive to each category. Beyond those, any additional search would

pose a tremendous burden on the promotion departments from whom these documents are

sought.

First, Services request "all documents" relating to studies, analyses, surveys,

presentations, etc. on the "substitutional or promotional effect" ofmusic streaming services

and/or terrestrial radio. Ex. 1 (Services'eq. Nos. 14, 15, 28). The Services'equests are

amenable to two readings. In the first, they seek a set ofdocuments directly related to these

proceedings—promotion/substitution studies and the like related to webcasting and other digital

services. In this case, SoundExchange has produced these documents. In the second possible

reading, iHeart is seeking documents responsive to the broader interpretation of its requests

encompassing "all documents" that relate to "promotional effects" ofwebcasting, other digital

services, and terrestrial radio. This latter set would encompass nearly every document created by

promotion departments. As explained by UMG's Mr. Levin:

[P]eople in a promotion department focus on promoting releases by that label's
artists through terrestrial radio, so virtually everything they do "relates to" the
possibility that such plays may have a positive effect on record sales. It would be
extremely difficult, ifnot impossible, to frame a search of electronically stored



PUBLIC VERSION

documents that would help to identify documents that "relate to" "terrestrial
radio" having a "promotional effect."

Levin Decl. $ 7; see also Swidler Decl. $ 7; Robinson Decl. $ 13.

Second, Services request marketing and promotional plans. Ex. 1 at 10 (Services'eq.

No. 16). SoundExchange has produced hundreds ofpages of these documents for top grossing

projects from the various labels. It is unclear what, if anything, iHeart is seeking in addition to

that already produced. These documents include efforts directed at terrestrial radio in addition to

other forms ofmarketing and promotion. iHeart has made no attempt to explain why

SoundExchange's production is deficient.

Third, Services request various expenditures and costs related to promotion and

marketing. Ex. 1 (Services'eq. Nos. 15, 29, 57, 58). SoundExchange agreed to produce these

documents to the extent they are kept in the ordinary course ofbusiness. Mot. Ex. F at 3. It is

unclear as to why—when SoundExchange specifically agreed to produce such documents-

iHeart moved to compel production of these documents.

Finally, Services'equest No. 56 is incredibly overbroad, nonspecific, and unduly

burdensome as it seeks documents broken into numerous subparts to the request and further sub-

subparts to the request. See supra pp. 11-12. To the extent that Mr. Harleston relied on

documents, they have already been produced. To the extent this request is redundant of the

previous requests, such documents have been produced or SoundExchange has agreed to produce

such documents. Beyond that, iHeart has not justified its massive request, nor sufficiently

demonstrated that each sub and sub-sub category of documents is directly related to the over

eight paragraphs of testimony it cites—"See Harleston Test. $$ 22-30." The request should be

denied as unduly broad and burdensome.
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IV. CONCLUSION

SoundExchange respectfully requests that the Judges deny iHeart's Motion. If the Judges

grant any portion of the Motion, SoundExchange respectfully submits that a three-business day

period for production is infeasible. SoundExchange respectfully requests a period of at least 10

business days to collect, review, and produce additional documents, subject to SoundExchange's

ability to request a reasonable extension depending on the breadth of any reliefallowed.

Dated: November 21, 2014 Respectfully submitted,

By:
Glenn . Pomerantz (CA Bar 1+5 3)
Kelly M. Klaus (CA Bar 161091)
Anjan Choudhury (DC Bar 497271)
MUNGER, TOLLES 0 OLSON LLP
355 S. Grand Avenue, 35th Floor
Los Angeles, CA 90071-1560
Telephone: (213) 683-9100
Facsimile: (213) 687-3702
Glenn.Pomerantz@mto.corn
Kelly.Klaus@mto.corn
Anjan.Choudhury@mto.corn

Counselfor SoundExchange, Inc.
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Before the
UMTED STATES COPYRIGHT ROYALTY JUDGESQPCQII"-,.ItP" )i:

Library of Congress
Washington, D.C.

N{lV I ! 5N

In re

DETERMINATION OF ROYALTY
RATES AND TERMS FOR
EPHEMERAL RECORDING AND
DIGITAL PERFORMANCE OF SOUND
RECORDINGS (WEB IV)

Copyright Royalty BaNd)
)
)
) DOCKET NO. 14-CRB-0001-WR
) (2016-2020)
)
)
)
)

DECLARATION OF ROSE LEDA EHLER

I, Rose Leda Ehler, declare as follows:

1. I am an attorney with Munger, Tolles Er, Olson LLP and am counsel for

SoundExchange, Inc. ("SoundExchange") in Docket No. 14-CRB-0001-WR (2016-2020).

2. I respectfully submit this Declaration in support of SoundExchange's

Opposition to iHeartMedia's Motion to Compel SoundExchange to Produce Documents in

Response to Discovery Requests (the "Motion").

3. This Declaration is made based upon my personal knowledge.

4. On October 13, 2014, the Licensees'erved their First Set ofRequests for

Production ofDocuments to SoundExchange, Inc. and Geo Music Group ("Services'equests"

). Of these, 145 requests were directed at SoundExchange asking it to::produce its

own documents as well as to collect and produce documents from its member record

companies, its witnesses'ompanies, and the Recording Industry Association ofAmerica

from 2009 to present—two years before even the current statutory rate term. Attached as

Exhibit 1 are Services'equests.



5. SoundExchange responded and produced thousands of documents directly

responsive to Licensees Requests on November 7, 2014. To date SoundExchange has

produced 9,817 documents totaling 119,229 pages.

6. I understand, from initial investigation into the population of custodial emails

collected from Warner that, after applying search terms and deduplicating the population,,

SoundExchange would have to review in excess of 1,500 documents for responsiveness and

privilege merely to produce the emails collected from one custodian—Ron Wilcox—for the

month preceding execution of the agreement. To comply with the demands made in iHeart's

Motion—covering multiple custodians and a two-year negotiating period—-SoundExchange

would have to review over 30,000 documents for responsiveness and privilege.

Pursuant to 28 U,S.C. $ 1746 and 37 C,F,R. $ 350.4(e)(1), I hereby declare under the

penalty of perjury under the laws of the United States that, to the best of my knowledge,

information and belief, the foregoing is true and correct.

Dated: November 20, 2014
':ose Leda'Eh1er

'UNGER,TOLLES k OLSON LLP
560 Mission Street, 27'loor
San Francisco, CA 94105-2907
Telephone: (415) 512-4000
Facsimile: (415) 512-4077

Counselfor SoundExchange, Inc.
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Before the
UNITED STATES COPYRIGHT ROYALTY JUDGES

THE LIBRARY OF CONGRESS
Washington, D.C.

In re

DETERMINATION OF ROYALTY
RATES AND TERMS FOR
EPHEMERAL RECORDING AND
DIGITAL PERFORMANCE OF
SOUND RECORDINGS (WEB IV)

)
)
)
) Docket No. 14-CRB-0001-WR (2016-2020)
)
)
)
)
)

FIRST SKT OF RE UESTS FOR PRODUCTION OF DOCUMENTS TO
SOUNDEXCHANGK INC. AND GEO MUSIC GROUP FROM LICENSEE

PARTICIPANTS

Pursuant to Chapter 8 of the Copyright Act, 17 U.S.C. $ 801 et seq., 37 C.F.R. $ 351.5,

the Copyright Royalty Judges'cheduling Order dated August 29, 2014, and theParties'greement
concerning the discovery schedule as submitted to the Judges on July 29, 2014 (the

"Discovery Schedule"), you are required to respond to the following Document Requests

propounded by the licensee participants in this proceeding. Pursuant to the Discovery Schedule,

your written responses and documents responsive to these Requests must be delivered to counsel

for Pandora Media Inc., iHeart Media, Inc., the National Association of Broadcasters, Sirius XM

Radio Inc., the National Religious Broadcasters Noncommercial Music License Committee,

National Public Radio, Intercollegiate Broadcasting System, Inc., AccMadio, and Harvard

Radio Broadcasting Co., Inc. on or before November 7, 2014.

DEFINITIONS

1. "Digital Service" means any service provicHng users with access to digital audio

transmissions or digital phonorecord deliveries of sound recordings and/or music videos, whether

for free or by subscription, whether by streaming or download (either permanent or temporary),



whether offering a single type ofmusic service or bundling together different music services

(e.g., streaming and downloads), and whether available on a personal computer, television,

receiver, set-top box, mobile/cellular phone, other mobile device (iPad, smartphone, tablet

computer, laptop, etc.), or any other device or platform. Digital Services include but are not

limited to services offering digital downloads, cloud services, providers of ringtones, mastertones

and ringbacks, interactive streaming services (e.g., Rhapsody, Napster, Spotify, Mog, Rdio), all

statutory, non-interactive, and customized varieties of internet radio/webcasting (e.g., Pandora,

Slacker, Last.fm, radio station simulcasters, iHeart Radio, 8Tracks, Turntable.fm), music video

providers (e.g., YouTube, Vevo), and mobile/cellular providers (e.g., Verizon, AT&T). Digital

Services shall not include PSS's (e.g., Music Choice) or Business Establishment Services (e.g.,

Muzak, DMX, PlayNetwork).

"Document" or "Documents" shall have the same meaning as the term

"docmnent" in Rule 34(a)(l) of the Federal Rules of Civil Procedure and shall include all such

items, including electronically-stored information, that would be subject to inspection and

copying under that Rule, including the original and any non-identical copy of, any written,

printed, typed, photographed or recorded materials, including but not limited to writings, notes,

memoranda, agreements, contracts, drafts, mark-ups, redlined materials, proposals, offers,

meeting minutes, agendas, reports, calendar or diary entries, drawings, graphs, charts, logs,

photographs, phone records, tape recordings, computer disks, computer printouts or tape, email

or any other data compilations from which information can be obtained or translated. The term

"Document" also means every copy of a document where such copy is not an identical duplicate

of the original, whether because of deletions, underlinings, showing ofblind copies, initialing,



signatures, receipt stamps, comments, notations, differences in stationary or any other difference

or modification of any kind.

3. "GEO Music Group" means Geo Music Group and its predecessors, including its

directors, officers, board members, committee members, employees, subsidiaries, parent

corporations, divisions, affiliated companies, agents, servants and anyone else acting on its

behalf.

4. "Noncommercial Broadcaster means a Noncommercial Digital Service that owns

or operates one or more noncommercial terrestrial AM or FM radio stations that are licensed as

such by the Federal Communications Commission or otherwise meets the definition at 47 U.S.C.

$ 397(6), (7), (11), or (12).

5. "Noncommercial Digital Service" means a Digital Service that meets the

requirements of 17 V.S.C. $ 114(f)(5)(E)(i)(I), (II), or (III).

6. "Record Company" means any SoundExchange member company (as contrasted

to recording artist members) that owns sound recording copyrights, including any and all

subsidiary or affiliate recording companies and labels, and including but not limited to Sony,

UMG, and WMG. Any references to a Record Company specifically by name (for example, the

employer company of a witness who submitted a statement as part of SoundExchange's written

direct statement) shall likewise be construed to include any and all subsidiary and/or affiliate

recording companies and/or labels owned by the parent company.

7. "Recording Industry Association ofAmerica" or "RIAA" mean the Recording

Industry Association ofAmerica, Inc. and its directors, officers, shareholders, employees,

personnel, subsidiaries, parent corporations, divisions, affiliated companies, agents, servants and

anyone else acting on their behalf.



8. "Sony" shall mean Sony Music Entertainment and its predecessors (including

Sony BMG Music Entertainment), including its directors, officers, board members, committee

members, employees, subsidiaries, parent corporations, divisions, affiliated companies, agents,

servants and anyone else acting on its behalf.

9. "Statutory Licenses" are the licenses available under 17 U.S.C. $ 114(d)(2) and $

112(e) for services offering eligible digital audio transmissions. "Statutory Licensees" or

"Statutory Services" are services making digital audio transmissions pursuant to the Statutory

Licenses.

10. "SoundExchange," "you" and"your" mean SoundExchange,Inc.,

SoundExchange Witnesses and their respective employer companies, and SoundExchange's

directors, officers, board members, committee members, employees, subsidiaries, parent

corporations, divisions, affiliated companies, agents, servants and anyone else acting on its

behalf.

11. "SoundExchange Witness" means any of the witnesses who have supplied and/or

will supply testimony on behalf of SoundExchange in this proceeding, including, but not limited

to, the witnesses listed by SoundExchange in its "Index ofWitness Testimonies."

12. "Warner" and "WMG" means Warner Music Group Corp and its directors,

officers, board members, committee members, employees, subsidiaries (including but not

limited to Atlantic Recording Corp. ("Atlantic") and Elektra Records ("Elektra")), parent

corporations, divisions, af61iated companies, agents, servants and anyone else acting on its

behalf.



13. "Universal" and "UMG" means Universal Music Group and its directors, officers,

board members, committee members, employees, subsidiaries, parent corporations, divisions,

affiliated companies, agents, servants and anyone else acting on its behalf.

14. Whenever appropriate in these requests, the singular form shall include the plural

and vice-versa. The connectors "and" and "or" are terms of inclusion and not exclusion, and

shall be construed as necessary to bring within the scope of each request each document and

things that if construed otherwise might be considered to be outside of its scope. "Including"

means "including but not limited to." The terms "any" and "all" shall be mutually

interchangeable and shall not be construed to limit any Document Request.

INSTRUCTIONS

1. These requests are intended to supplement the production by SoundExchange of

all materials that were relied upon by SoundExchange Witnesses in the creation of their written

testimony, as ordered by the Judges. The absence of specific requests for materials relied upon

by SoundExchange witnesses in formulating each contention in their written testimony does not

waive the licensee participants'ight to such materials; to the extent the licensee participants find

it necessary to assert follow-up requests for such relied-upon materials, those requests shall not

count against the 200 limit on document requests as agreed by the participants.

2. These requests are continuing in nature, and in the event SoundExchange

becomes aware of additional responsive information or documents at any time through the

conclusion of this proceeding, SoundExchange is requested promptly to provide such additional

information or documents.

3. The responses to each request shall include Documents that are within the

possession, custody or control of SoundExchange, RIAA, or any Record Company related to



testimony provided by witnesses from such Record Company, including, without limitation,

Documents that are in the possession, custody or control of SoundExchange's, RIAA's or such

Record Company's attorneys, agents, directors, officers, employees, representatives, or any other

persons or entities directly or indirectly employed by or connected with SoundExchange, RIAA

or such Record Company.

4. Each request should be answered separately and in order.

5. If SoundExchange objects to any request or sub-part thereof on a claim of any

privilege, including an assertion of the attorney-client privilege or a claim that responsive

Documents constitute attorney work product, SoundExchange is hereby requested to provide at

the time ofproduction the basis for the asserted privilege or immunity, set forth for each

withheld document, including the following information: (i) the date of the Document; (ii) the

name of the Document's originator, the name of the person(s) to whom it is addressed, the names

of all person(s) who were shown copies or to whom copies were distributed and the names of

each person participating in the preparation of the document or in whose name the document was

prepared; (iii) a general physical description of the type ofDocument, and the subject matter to

which it pertains; (iv) the DociHnent's current custodian; and (v) a statement of the precise basis

upon which the document has been redacted or withheld, including the specific nature of the

privileged or immunity claimed and the detailed ground for claiming such privilege or immunity.

6. If, for any reason other than a claim ofprivilege, you refuse to respond to any

request herein, state the grounds upon which such refusal is based with sufficient particularity to

permit a determination of the propriety of such refusal.

7. If, in answering these requests, you claim that any request, or a definition or

instruction applicable thereto, is ambiguous, do not use such claim as a basis for refusing to



respond, but rather set forth as a part of the response the language you claim is ambiguous and

the interpretation you have used to respond to the individual request.

8. Each of the foregoing definitions and instructions is hereby incorporated by

reference into, and shall be deemed a part of, each and every other definition and instruction

contained herein as well as each specific request set forth below.

9. Unless otherwise stated, the period covered by these requests is from January 1,

2009 to the present.

10. The terms "any," "each," or "all" shall be construed as terms of inclusion, not as

exclusion.

RE UESTS FOR DOCUMENTS

Document Re uests Related to SoundKxchan e's Rate
Pro osal for Noncommercial Webcasters

1. Each document reflecting the consideration given, if any, by SoundExchange
(including any officers, directors, Board members, or employees of SoundExchange) or any
SoundExchange witness (including SoundExchange's experts), in connection with the
development of SoundExchange's proposed rates and terms as are applicable to NPR/Public
Radio, broadcasters affiliated with a college or university, noncommercial religious broadcasters,
or any other discrete noncommercial broadcaster group regarding whether and/or how
NPR/Public Radio, broadcasters affiliated with a college or university, noncommercial religious
broadcasters, or any other discrete Noncommercial Broadcaster group were (or should be)
considered or treated in any fashion different or separate from other Noncommercial Webcasters
covered by SoundExchange's proposed rates and terms for Noncommercial Webcasters (as set
forth in Section II.B of the Proposed Rates and Terms of SoundExchange, Inc., filed on October
7, 2014).

2. Each document constituting, reflecting, discussing, or otherwise relating to any
communication between SoundExchange and any SoundExchange witness concerning
Noncommercial Broadcasters, other Noncommercial Digital Services, or the rates and terms that
apply, should apply, or are under consideration to apply to such services under the Statutory
Licenses.

3. Each document concerning any analysis, study, or other consideration by
SoundExchange or any SoundExchange fact or expert witness of (i) the similarities or
differences between (a) commercial Digital Services and (b) Noncommercial Broadcasters or
other Noncommercial Digital Services as they relate to the Statutory Licenses and (ii) the rates



and terms to apply to Noncommercial Broadcasters and other Noncommercial Digital Services
under the Statutory Licenses.

4. Each document referring to, discussing, supporting, undermining, or otherwise
related to any or all aspects of SoundExchange's proposed rates and terms for Noncommercial
Digital Services, including the proposed minimum fee, the proposed 159,140 monthly aggregate
tuning hour fee threshold, and the usage fees that SoundExchange proposes to apply after the
proposed 159,140 monthly aggregate tuning hour threshold is exceeded.

Document Requests Related to the Testimony of SoundKxchange's Record Industry
Witnesses (Dennis Kooker, Ron Wilcox, Aaron Harrison, Jeffrey S. Harleston, Simon
Wheeler Darius Van Arman Fletcher Foster and GKO Music Grou

5. All agreements in effect or entered into since January 1, 2009 between the
witness's company (or any of its subsidiary labels or affiliates) and any Digital Service,
including any amendments, extensions or renewals of such agreements,

6, Each direct license agreement or other document constituting, reflecting,
discussing, or evidencing authorization given by each witness's company to NPR/Pubhc Radio,
broadcasters affiliated with a college or university, one or more noncommercial religious
broadcasters, or any other noncommercial broadcaster group to perform sound recordings outside
of the scope of the section 114/112 statutory license (e.g., on-demand streams, full album
streams, etc.) by any SoundExchange witness company (including Sony, Warner„UMG, Beggars
Group, Secretly Group, and/or Iconic Entertainment Group).

7. All documents related to the negotiation of the agreements of each witness's
company (or any of its subsidiary labels or affiliates) with Digital Services offering on-demand
streaming, video streaming (including but not limited to YouTube and Vevo), or non-interactive,
"programmed„'" personalized, and/or customized streaming, and any analyses or projections of
anticipated revenues or earnings with respect to such agreements — including requests for
licenses and negotiations that did not result in an executed license.

8. For the agreements of each witness's company (or any of its subsidiary labels or
affiliates) with any Digital Service offering on-demand streaming, video streaming„or custom,
personalized or non-interactive streaming, all royalty statements/ statements of account from the
Digital Service for each quarterly reporting period (or other regular reporting period specified by
the agreement) since January 1, 2009.

9. To the extent not included in the royalty statements/statements of account
responsive to Request No. 8, documents sufficient to show, on a quarterly basis, separately for
each tier of service and fee level (e.g., free tiers versus paid tiers), total payments collected from
the Service and how those payments were calculated, revenue reported by the Service (including
the calculation of revenue base if available), advances paid, number of subscribers, number of
streams/plays during the reporting period, number of downloads, number ofusers, reported
advertising and other ancillary revenue, Service retail price, the record company's pro rata share
for any aspect of the Service reported, rates of conversion from fee to subscription services, and



any other data reported to the record company or subsidiary label (other than logs of specific
songs streamed or downloaded).

10. Each document reflecting, referring to, or discussing each witness's company's
strategy for licensing Digital Services, or the effect on the record companies'evenues or
business of such record company's licenses with Digital Services, including any memoranda,
checklists, templates, policy manuals, training materials, best practices or similar materials
relating to such approach.

11. Annual financial statements for each witness's company (and, to the extent
separately maintained, for each of the company's subsidiary labels) for the years 2009 to the
present, including documents sufficient to show the company's revenue from statutory licensing,
digital downloads, other digital sources, sales ofphysical units, and any other categories of sales
or licensing revenue, and any financial forecasts and/or projections of revenues and costs
covering the time period 2014 to 2020.

12. Documents sufficient to show each company's (and, to the extent separately
maintained, its subsidiary labels'nd affiliates') annual operating costs for the years 2009 to the
present, detailed by category, including but not limited to costs associated with: the discovery,
development, production, and distribution of sound recordings; the use of the company's sound
recordings by streaming music services; and the amount ofexpenditure for all costs and expenses
associated with the company's revenue identified in the previous request, as well as any forecasts
and/or projections of such costs/expense covering any of the mme period 2014-2020.

13. Documents sufficient to show for the years 2009 to the fiscal year ended March
2014, and any subsequent fiscal quarter, the amount of advances written offby the witness's
company (or its subsidiary labels or affiliates), the number of releases not making a profit, any
financial analysis of advances made (including amount of advances and whether the advance was
recouped), and for each release with an non-recouped advance, the recording agreement (and any
amendments thereto) governing that release.

14. All documents, including without limitation any studies, analyses, surveys,
presentations, or memoranda, referring or relating to the existence or nonexistence ofa
substitutional or promotional effect by any Digital Service or terrestrial radio on other sources of
record company revenue.

15. All documents concerning to the promotional effects of terrestrial radio airplay
and/or performances on any webcasting or streaming service, including (a) all analyses, research,
studies, or surveys performed concerning such promotional effects; and (b) documents sufficient
to show the amounts spent by each witness's company (or its subsidiary labels) to promote artists
or sound recordings to radio stations and Digital Services, including without limitation, all costs
associated with: manufacturing and shipping promotional sound recordings; independent or other
outside promotion; in-house promotional staff; adveitising directed to radio stations or Digital
Services or their programmers; providing artists for appearances at radio stations and Digital
Services; promotional concerts and tours; giveaways and other incentives provided to radio
stations or Digital Services other than promotional sound recordings; all overhead associated
with or allocable to such promotion; and any other promotional costs not included in the above.



16. All marketing plans or promotion plans for the top ten grossing artists represented
by or affiliated with each witness's company, including efforts to obtain radio or webcasting play
of the artist's recordings, and the benefits or risks to the company or the artist of radio or m'ebcast
play of such recordings.

17. In relation to the witnesses'arious contentions that the presence or availability of
statutory license(s) influences negotiations with Digital Services, or acts as a "ceiling,"
"constraint" or other limit on rates that can be achieved in direct licensing negotiations, all
documents related to the effect of statutory rates, or the actions or reactions of other record
companies, on license fees that the witnesses'ompanies are able to obtain in direct license
negotiations with Digital Services.

18. Each document created by or on behalf of the witnesses'ompanies (or their
subsidiary labels) concerning the effect of statutory streaming royalties on the company's
investment in developing sound recordings.

19. All documents related to communications between the witness's company and
SoundExchange, or between the witness's company and any other company represented by
SoundExchange related to the negotiation of licenses for the reproduction or public performance
of sound recordings, the rates and terms of the Statutory Licenses, and the applicable regulations
governing the Statutory Licenses.

20. All documents related to Sony's and Universal's new policies — as communicated
to iHeartMedia in or around September and/or October 2014- I

(as pertaining to Kooker at 4-5 (testifying about Sony's
marketing and promotion of artists and songs, including "promotion, publicity, social media, live
tour support, video promotion, and brand sponsorship) and at 8 (discussing revenues earned Rom
digital streaming) and Harleston and 5, 11 (discussing Universal's investments and costs of
A&R) and at 9 (discussing Universal's marketing "across all media platforms, and the assertion
that Universal "work[sj with our digital partners to ensure that our artists are featured
prominently on their services," including "encouraging tastemakers to feature our music on their
playlists")).

21. All prior written, deposition, and hearing testimony submitted in any prior CARP,
Copyright Royalty Board, or other rate-setting proceeding by any Record Company providing a
witness for SoundExchange in this proceeding.

Document Requests Directly Related to the
Written Direct Testimonv of Dennis Kooker

22. All documents that refer or relate to revenue from digital sources "closing the
gap" of revenue declines from physical product as described on page 8 ofMr. Kooker's
testimony including any internal and external communications and analyses concerning these
trends including forecasts ofrevenue &om digital and physical product in the music industry and
at Sony Music or any of its Subsidiary Labels.

10



23. All documents that refer or relate to the calculation of the expenses directly
related to digital distribution referenced on page 9 ofMr. Kooker's testimony and documents
sufficient to show the calculation of such expenses f'rom each year from 2009 to the fiscal year
ended March 2014, and any subsequent fiscal quarter, and any forecasts of future amounts of
such expenses.

24. All documents, including without limitation any studies, analyses, surveys,
presentations, or memoranda, that refer or relate to Mr. Kooker's contentions concerning the
"Shift from Ownership to Access Models" on pages 10 through 13 of his testimony, including
without limitation his contentions that "[b]ased on market trends, we expect the decline in
permanent download sales to be permanent" (p. 12) and "Sony Music anticipates that the
movement away from ownership and toward access models will further accelerate over the
course of the next statutory rate term." (p. 13).

25. All documents, including without limitation any studies, analyses, surveys,
presentations, or memoranda, that refer or relate to the contentions on page 14 ofMr. Kooker's
testimony that (i) "We have found that streaming services cannot generate revenues sufficient to
compensate us for the value of our music... [,]" (ii) "[s]treaming services are unable to
significantly increase their ARPU through advertising alone[,]" or to the analysis or calculation
ofARPU for various Digital Services also referenced on page 14.

26. All documents, including without limitation any studies, analyses, surveys,
presentations, or memoranda, that refer or relate to the contention that a "convergence" of
statutory and directly licensed Digital Services exists as described on page 16 ofMr. Kooker's
testimony, including the ways in which the services are converging, whether the services are
reasonably interchangeable, whether positive cross-elasticity of demand exists, customer views
of the convergence, market research about the convergence, Mr. Kooker's expressed expectation
that the convergence will continue through the coming rate period, and the impact of the
convergence.

27. All documents, including without limitation any studies, analyses, surveys,
presentations, or memoranda, that refer or relate to Mr. Kooker's contentions on pages 15
through 17 ofhis testimony, concerning the (i) effects of the statutory licenses on direct licensing
and (ii) competition between statutory services and Sony Music's directly licensed partners,
including without limitation, (a) the effect of the statutory rates on privately negotiated rates, (b)
the effect of statutorily licensed services on the conversion of on-demand services'sers to
subscription tiers or otherwise to generate higher ARPU, (c) the effect of the statutory streaming
royalties on Sony's investment in developing sound recordings, and (d) the contentions on page
17 that (1) "It is difficult for direct licensees to convince users that the differences [between the
overall consumer offerings of direct licensees'ervices and statutory services] are worth paying
for," (2) "Users perceive costs to switching" from free digital services to subscription services,
and (3) "Direct licensees find themselves competing for listeners with closely comparable
services that pay substantially reduced rates and that make little or no effort to convert free
listeners to paying subscribers."

28. All documents, including without limitation any studies, analyses, surveys,
presentations, or memoranda, that refer or relate to the existence or nonexistence of a
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substitutional or promotional effect by any Digital Service (including any "Streaming Services"
and "directly licensed services" as Mr. Kooker uses those terms on pages 21-22 ofhis written
direct testimony) or terrestrial radio on other sources of record company revenue such as sales of
CDs and permanent downloads or higher ARPU subscription ofFerings.

29. For each fiscal year from 2009 to the fiscal year ending March 31, 2014, and for
each subsequent fiscal quarter, documents sufficient to show the amounts Sony Music (or Sony's
Subsidiary Labels) spent to promote artists or sound recordings to radio stations and Digital
Services, including without limitation, all costs associated with: manufacturing and shipping
promotional sound recordings; independent or other outside promotion; in-house promotional
staff; advertising directed to radio stations or Digital Services or their progranimers; providing
artists for appearances at radio stations and Digital Services; promotional concerts and tours;
giveaways and other incentives provided to radio stations or Digital Services other than
promotional sound recordings; all overhead associated with or allocable to such promotion; and
any other promotional costs not included in the above.

30. For each fiscal year irom 2009 to the fiscal year ending March 31, 2014, and for
each subsequent fiscal quarter, documents sufficient to show the amounts Sony Music (or Sony's
Subsidiary Labels) spent to promote artists or sound recordings to radio stations and Digital
Services, including without limitation, all costs associated with: manufacturing and shipping
promotional sound recordings; independent or other outside promotion; in-house promotional
staff; advertising directed to radio stations or Digital Services or their programmers; providing
artists for appearances at radio stations and Digital Services; promotional concerts and tours;
giveaways and other incentives provided to radio stations or Digital Services other than
promotional sound recordings; all overhead associated with or allocable to such promotion; and
any other promotional costs not included in the above.

31. All documents related to the statement on pages 6-7 ofMr. Kooker's written
direct testimony that "the highest ARPU is generated f'rom paying subscribers of directly
licensed services," including without limitation, all calculations of the ARPU for periods since
January 1, 2009, for each Sony Music or Sony Subsidiary Label agreement with a Digital
Service (including any "Streaming Services" and "directly licensed services" as Mr. Kooker uses
those terms on pages 21-22 ofhis written direct testimony).

32. For each Sony agreement with a Digital Service (including any "Streaming
Services" and "directly licensed services" as Mr. Kooker uses those terms on pages 21-22 ofhis
written direct testimony), documents sufficient to show Sony Music's valuations, if any, ofthe
following provisions of such agreements discussed by Mr. Kooker at pages 21-23 ofhis written
direct testimony (or the additional consideration Sony receives when such provisions are not
&resent): (a) &a&ment structure based on (b) terms "intended

including without limitation,
I

; (c) specification ofaudio equality; (d) security provisions; and (e)
(f) reporting requirements; (g) auditing rights; (h)

access to consumer data; and (i) duration ofagreement terms.
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33. All studies, analyses, surveys, presentations, memoranda or other documents that
relate to the competition between statutory services and Sony Music's directly licensed partners
referred to on page 15 ofMr. Kooker's written direct testimony, including but not limited to all
documents relating to the contentions on page 17 that "It is dif5cult for direct licensees to
convince users that the differences [between the overall consumer offerings of directlicensees'ervices

and statutory services] are worth paying for," that "Users perceive costs to switching"
Rom &ee digital services to subscription services, and that "Direct licensees find themselves
competing for listeners with closely comparable services that pay substantially reduced rates and
that make little or no effort to convert f'ree listeners to paying subscribers."

Document Requests Directly Related to the
Written Witness Testimonv ofRon Wilcox

34. All documents related to Mr. Wilcox's assertion on p. 4 ofhis testimony that
"[t]he rise ofdigital services has fundamentally altered WMG's view ofhow to generate
revenues from distributing its sound recordings," including, but not limited to, any analyses,
studies, research, memoranda, or presentations related to %MG's altered view and any related
budgets, projections, or business plans concerning Digital Services.

35. All documents related to Mr. Wilcox's assertion on p. 4 ofhis testimony that
"[t]he idea that such unlimited access [to streaming services] — without some additional element
to incentivize music purchasing — promotes sales is fanciful," including any analyses, studies,
surveys, memoranda, or presentations prepared for or by %MG related to this issue.

36. Any documents — including, but not limited to, any analyses, studies, research,
memoranda, or presentations related to the assertion on p. 5 ofMr. Wilcox's testimony that
"Through Bee market negotiations, WMG is able to obtain significantly higher rates and/or
significantly more valuable overall deal terms than %MG receives through the statutory license."

37. All studies, analyses, surveys, presentations, memoranda or other documents
demonstrating, supporting, analyzing, or evaluating the value ofany term of the agreement
between iHearMedia, Inc. and Warner Music Inc., including but not limited to the I

described in the testimony ofRon Wilcox. For the
avoidance of doubt, this Rec uest also includes any demonstration, analysis, or evaluation ofthe
value of the provisions in the agreement, including the extent to
which

, and the manner in aud extent to which
%MG the expense ofcomparable advertising."

"save[s]

38. All documents, studies, analyses, presentations, and communications concerning
any discussion, evaluation, or dispute, whether internal to Warner or between Warner and any
connterparty to a licensing agreement or pmposed iicensing agreement, regarding the~/

offered by the
licensee or pro iosed licensee, including the methods Warner uses to evaluate

aud the means by which
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39. For each Warner agreement with a Digital Service (including any "digital
services," "digital distribution services," or digital partners" as Mr. Wilcox uses those term in his
written direct testimony, e.g., at pages 4-7), documents sufficient to show Warner's valuations, if
any, of the following provisions of such agreements discussed by Mr. Wilcox at pages 6-7 ofhis
Written Direct Testimony (or the additional consideration Warner receives when such rovisions
are not resent: a a ent structure based o (b (c)

(d) access to data; (e) security provisions; (f) holdback rights; (g)
reporting requirements; (h) audit rights; and (i) short-term licenses.

Document Requests Directly Related to the
Written Witness Testimon of Aaron Harrison

40. All new partner questionnaires as described by Mr. Harrison in paragraph 23 of
his testimony.

41. For each Universal (or any Subsidiary Label) agreement with a Digital Service,
all calculations of the "effective rate" paid and ARPU (as described by Mr. Harrison at pp. 8 and
17-18 of his testimony) for periods since January 1, 2009.

42, For each Universal ('or any Subsidiary Label) agreement with a Digital Service,
documents sufficient to show Universal's valuations, if any, of the following provisions of such
agreements discussed by Mr. Harrison at pp. 17-24 ofhis testimony (or the additional
consideration WMG receives when such provisions are not present): (a) advances, minimum
guarantees, flat fees, and shortfall payments; (b) marketing commitments and guarantees; (c)
holdback rights; (d) user data; (e) security precautions; (f) short deal terms; and (g) fan
engagement, including but not limited to user emails.

43. In relation to Mr. Harrison's contentions regarding Security Guarantees on p. 22,
documents sufficient to show all instances where a statutory webcaster allowed users to "capture
or download" content, offered its service in other territories, was hacked, or used "unencrypted
progressive downloads" in a way that led to any Universal (or other) recordings being captured
or hacked by users.

44. All studies, analyses, surveys, presentations, memoranda or other documents
related to Mr. Harrison's contention on pp. 4-6 that the market for recorded music is shifting
from an "ownership model to an access model."

45. All documents related to the contention on page 9 of the Harrison testimony that
"we seek to ensure that services to which Universal grants the right to use sound recorcHngs will
generate revenue and not just divert revenue from other forms of exploitation, including higher
ARPU subscription streaming services," including all studies, analyses, memoranda or
documents otherwise concerning similarities and/or differences between types of streaming
services, and the degree to which they do or do not substitute for one another.

46. Documents from January 1, 2009, to the present concerning Universal's
"approach to the market for the distribution of recorded music" (Harrison testimony page 4),
including but not limited to strategic plans, presentations, memos, analyses, etc., whether for
Universal, any of its labels, or industry-wide.



47, All documents related to the contention on page 9 of the Harrison testimony that
"Pandora is streaming music to users who might otherwise pay for a subscription or use a higher
ARPU streaming service," including all studies, analyses, memoranda or documents otherwise
concerning whether and how Pandora or other webcasters do or do not substitute for paying
subscriptions or use of services with higher ARPU.

48. All documents related to the contention on page 10 of the Harrison testimony that
"on-demand services like Spotify compete directly with statutory webcasters like Pandora,"
including all studies, analyses, memoranda or documents otherwise concerning such
competition, and any competition between other statutory services and on-demand services like
Spotify.

49. All studies, analyses, surveys, presentations, memoranda or other documents
related to the following contentions ofMr. Harrison as to the promotional or substitutional
impact ofDigital Services:

a. "Over the past few years, we have grown to understand that neither on-demand
nor customized streaming services promote sales of recorded music" (p. 5)

b. "If a user has 'customized'er or his preferences through a streaming service, the
user knows they have a good chance ofhearing songs they like, or others like
them, and thus see a diminished need to own a particular recording"

c. "these services are drawing consinners and revenue away from the sale of
permanent downloads and CDs"

d. "on-demand and customized streaming services do not promote sales of
downloads"

e. The requested documents include, without limitation, all documents concerning
the potential or actual substitution of any Digital Service for any other Digital
Service and/or sales of compact discs, vinyl records or digital downloads.

50. All documents, including without limitation any studies, analyses, surveys,
presentations, memoranda or other docinnents, related to the statement in paragraph 13 ofMr.
Harrison's testimony that "we have found that streaming services cannot generate sufficient
ARPU through advertising alone."

Document Requests Directly Related to the
Written Direct Testimon of Jeffre Harleston

51. Each document related to Mr. Harleston's assertion in paragraph 5 ofhis
testimony that there is a "significant investment involved in developing new music" as well as
"inherent risks" and his assertions in paragraph 35 ofhis testimony that UMG's revenues "have
declined dramatically" and that "[t]his decline only increases the pressure on us to manage our
costs and our losses wisely," including, for each year from 2009 to the present, annual financial
statements (including balance sheets, income statements, profit and loss statements, and cash
flow statements), strategic or business plans, and projections for Universal Music Group
("UMG") and, to the extent separately maintained, for any UMG subsidiary label (including, but
not limited to, Motown Records, Interscope Records, Island Records, Def Jam Records, Geffen
Records, ASM Records, Capitol Records, Virgin Records, Mercury Nashville, Universal Music
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Latino, Verve Records, Republic Records, Universal Music Classics, and any other UMG label)
(collectively "UMG's subsidiary labels") as well as any business plans, projections, or forecasts
covering any of the time period 2016-2020 for UMG or its subsidiary labels.

52. For each year from 2009 to the present, each financial statement and other
document identifying the amounts that UMG spent on each of the types of expenditures
discussed by Mr. Harleston in his testimony, including amounts spent on any subcategory of
each such expenditure to the extent that those expenditures are maintained in the ordinary course
ofbusiness, including: Artists 2 Repertoire expenditures ( II'II 9-11, 14-21) (including documents
identifying any separately reported Production and Recording expenditures); Business and Legal
Affairs expenditures ($$ 12-13); Marketing expenditures ( II 'II 22-30) (including documents
identifying any separately reported expenditures in connection with obtaining airplay on
terrestrial radio, a radio station simulcaster, or any Digital Service; and Manufacturing and
Distribution expenditures ($$ 31-34). Please include in your response documents sufficient to
support the amounts that Mr. Harleston asserts were spent on each of these types of expenditures
in 2013 that are set forth in paragraphs 11, 13, 30, 31, and 32 ofhis testimony.

53. For each year from 2009 to the present, documents sufficient to identify the types
and amounts of each separately reported type of "Marketing" expenditure by UMG and UMG's
subsidiary labels, including: (a) video department expenditures ( II 24); (b) artist development
department expenditures associated with touring ($ 25); (c) in-house publicity staff expenditures
(id.), including separately reported expenditures associated with obtaining airplay on terrestrial
radio, a radio station simulcaster, or any Digital Service; (d) new media staff expenditures (id.);
(e) expenditures in connection with making recordings available in brick-and-mortar retail
partner establishments ($ 25); (f) expenditures associated with obtaining airplay on services
offered by "digital partners," including radio station simulcasters and other Digital Services
( II 27); and (g) and other separately reported "Marketing" expenditures. See Harleston Test.
VII 22-3o.

54. Each document related to Mr. Harleston's assertions in paragraphs 20 and 21 of
his testimony regarding UMG's "pre-release costs" for both new and established artists,
including, but not limited to, documents sufficient to show UMG's average pre-release costs for
an artist affiliated with UMG or one of UMG's subsidiary labels for each year &om 2009 to the
present.

55. Each document related to the creation and implementation of the "unique
marketing plan designed for each artist" (as referred to in paragraph 22 ofMr. Harleston's
testimony) for each of the representative artists identified in paragraph 7 ofMr. Harleston's
testimony, Robin Thicke, discussed in paragraph 29 ofMr. Harleston's testimony, and Eminem,
discussed in paragraph 37 ofMr. Harleston's testimony.

56. Each document related to Mr. Harleston's assertion in paragraph 23 ofhis
testimony that UMG's "promotion departments use their expertise to develop pathways of
discovery and exposure for our artists across all media platforms," including, but not limited to,
for each year from 2009 to the present, (a) documents sufficient to identify each such media
platform and the separate amounts spent on obtaining exposure on each such platform, including
terrestrial radio; (b) documents related to each type of activity in which UMG or any of its
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subsidiary labels engages to obtain such exposure on each such platform; and (c) each study,
analysis, survey, presentation, memorandum, or other document related to any effort to
determine or evaluate the impact of airplay on any of these media platforms, including terrestrial
radio, on sales of sound recordings. See Harleston Test. $$ 22-30. Please include in your
response (i) documents sufficient to show the total number ofpromotional albums directly or
indirectly (through a third party promoter, distributor, or other third party) given to any radio
station, radio station simulcaster, or Digital Service; (ii) documents related to artist visits to any
radio station, radio station simulcaster, or Digital Service and documents sufficient to quantify
the total number of such visits; (iii) each agreement with any third party (including any
independent promoter) concerning the promotion ofUMG's recordings to any radio station,
radio simulcaster, or Digital Service, all docinnents related to the negotiation of those
agreements, and documents sufficient to show the ainount of money or any other consideration
paid to such third parties under each agreement; (iv) each agreement with any radio station, radio
station simulcaster, or Digital Service (including the "deals with interactive services" mentioned
in paragraph 27 ofMr. Harleston's testimony and any similar or related agreements), all
documents related to the negotiation of those agreements, and documents sufficient to show the
amount ofmoney or any other thing ofvalue given to any radio station, radio station simulcaster,
or Digital Service, or their listeners or customers pursuant to those agreements; (v) all documents
reflecting communications related to efforts to obtain airplay for one or more recordings released
by UMG for play on any radio station, radio station simulcaster, or Digital Service, including,
but not limited to, letters, emails, internal memos, and notes; and (vi) each document concerning
any advertisements directed in whole or in part to any radio station, radio station simulcaster, or
Digital Service (or programmers thereof), including tip sheets.

57. For each year from 2009 to the present, documents sufficient to show the amounts
UMG spent to promote artists or sound recordings to radio stations, including, but not limited to,
all costs associated with: manufacturing and shipping promotional albums; independent or other
outside promotion; in-house promotional staff; advertising directed to radio stations or radio
station programmers; providing artists for appearances at radio stations; promotional concerts
and tours; giveaways and other incentives provided to radio stations other than promotional
albums; all overhead costs associated with or allocable to promotion to radio; and any other costs
not included in the above. See Harleston Test. $$ 22-30.

58. 'ocuments sufficient to identify, for each year from 2009 to the present, (i) the
number ofUMG employees whose duties in whole or in part involved promotion of artists or
sound recordings to radio stations, and the total compensation UMG paid to those employees;
and (ii) the number of third party individuals (including, but not limited to, independent
promoters) whose duties in whole or in part involve promotion of artists or sound recordings to
radio stations, and the total compensation that UMG paid to those third parties. See Harleston
Test. $$ 22-30.

59. Each document related to the statement in paragraph 27 ofMr. Harleston's
testimony that "[ijn the same way we work with brick-and-mortar stores, we also work with our
digital partners to ensure that our artists are featured prominently on their services," including,
but not limited to, each document related to any agreements or communications between UMG
(or any subsidiary or affiliated label) and any third party involving efforts to gain artist exposure
through terrestrial radio, a radio station simulcaster, or a Digital Service, as well as any

17



marketing plans, business plans, reports, studies, analyses, presentations, surveys, memoranda,
budgets, financial statements, or other documents related to such efforts and their impact on
sound recording sales.

Document Requests Directly Related to the
Written Direct Testimon of Simon Wheeler

60. All documents relating to the recent license agreement between Pandora and
MERLIN, including but not limited to communications among or between MERLIN, MERLIN
members, or the MERLIN Board of Directors, and inclucHng but not limited to Beggars Group's
decision whether to opt in to the Pandora-MERLIN license agreement.

61. All documents relating to other licensing deals negotiated between MERLIN and
any Digital Service since 2009 that Beggars Group has "opted into" (or not) as discussed at p. 4
of Mr. Wheeler's testimony, including but not limited to documents reflecting the decision by
Beggars Group ofwhether to opt in to the deal.

62. All studies, analyses, surveys, presentations, memoranda or other documents
demonstrating, supporting, refuting, or otherwise relating to Mr. Wheeler's contention in
paragraph 32 ofhis Testimony that "in the United States... consumers seem more willing to
accept 'lean-back'usic experiences instead of adopting the on-demand models that are more
prevalent in Europe" and that "there is more of a 'lean back'entality in the United States."

63. All studies, analyses, surveys, memoranda or other documents related to the
similarities, differences, and degree of competition or substitution between webcasting and on-
demand streaming services (as Mr. Wheeler uses those terms), including but not limited to
documents relating to Mr. Wheeler's contentions that:

a. webcasting services "are now attempting to offer enough of a complete music
experience... to draw consumers away from the higher-revenue-per-
consumption services, such as on-demand subscription services" (paragraph 31)

b. "[t]here is a real danger that webcasting services provide enough functionality
such that most consumers will not need or will choose not to look to on-demand
subscription services" (paragraph 35)

c. "the distinction between [webcasting services and on-demand subscription
services] is less and less a meaningful difference for consumers" (paragraph 36)

d. Mr. Wheeler "would expect that a negotiating framework for webcasting would
largely approximate the on-demand service framework" (paragraph 36)

e. "statutory webcasting does offer slightly less functionality (i.e., no on-demand)
but there is not really much other difference" (paragraph 38)

f. "webcasting and on-demand services compete for consumption" (paragraph 40)

64. All studies, analyses, surveys, presentations, memoranda or other documents
demonstrating, supporting, refuting, or otherwise relating to the potential or actual substitution of
any Digital Service for any other Digital Service, or the impact of any Digital Service usage on
sales of sound recordings in physical or digital format, including but not limited to document
related to Mr. Wheeler's statement in paragraph 42 ofhis Testimony that "streaming music on

18



one service, such as a webcaster, will not induce a consumer to buy a premium subscription on
another service, such as an on-demand service. Indeed, it is the incentive of the webcaster to do
the exact opposite...."

Document Requests Directly Related to the
Written Direct Testimon of Fletcher Foster

65. Annual financial statements for Iconic Entertainment Group ("Iconic") for the
years 2009 to 2014 and any forecasts covering any of the time period 2016-2020 and documents
sufficient to show Iconic's revenue, directly or indirectly, from statutory licensing (webcasting,
SDARS, PSS, any other), digital downloads, other digital sources (interactive streaming,
ringtones), sales ofphysical units (CDs, records), touring and live performances, merchandise
sales, and any other categories of revenue for Iconic for the years 2009 to the present and any
forecasts covering any time period Rom 2016-2020; and documents sufficient to show for the
years 2009 to present the amount of expenditure by cost accounting category used for all costs
and expenses associated with such revenue.

66. DociUnents sufficient to show, for each recording artist represented by or
affiliated with Iconic, including those discussed in paragraphs 16-20 ofMr, Foster's testimony,
such artist's revenue from 2009 to the present, and any forecasts for such revenue covering any
time period from 2016-2020 that are related to the artist's music„ including revenue from
statutory licensing (webcasting, SDARS, PSS, any other)„digital downloads, other digital
sources (interactive streaming, ringtones), sales ofphysical units (CDs, records), touring and live
performances and merchandise sales.

67, Documents sufficient to show the amounts of Iconic's "significant investment" in
artists as referenced in paragraph 16 ofMr. Foster's testimony, for the years 2009 to the present,
including any analysis of the return on investment, success/failure rate of artists invested in, or
other financial metiics related to the investments, and the effect of statutory streaming royalties
on Iconic's investment.

68. All agreements, and any amendments thereto, between Iconic and any of the
artists referenced in Mr. Foster's testimony, including Taps, Levi Hummon, Emily West, and
LeAnn Rimes.

Document Requests Directly Related to the
Written Direct Testimon of Darius Van Arman

'9. All agreements in effect or entered into between 2009 and present between
Secretly Group, including the Secretly subsidiary labels and affiliates, and any third party related
to the distribution (including both physical and digital distribution) of sound recordings,
including without limitation the agreements with Warner, Independent Distribution Cooperative,
and Alternative Distribution Alliance reference on page 7 ofMr. Van Arman's testimony, and all
documents, including without limitation correspondence with third parties, concerning the
negotiation, consideration, or analysis of such agreements.
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70. All documents relating to the recent license agreement between Pandora and
MERLIN, including but not limited to communications among or between MERL1N, MERLIN
members, or the MERL1N Board ofDirectors, and including but not limited to the decision by
Secretly Group (or any of its subsidiary labels) whether to opt in to the Pandora- MERLIN
license agreement.

71. All documents referring or relating to "digital breakage," as that term is used in
pages 10-13 ofMr. Van Arman's testimony.

Document Requests Directly Related to the
Written Witness Testimon of Ra mond M. Hair

72. Concerning the AFM & SAG-AFTRA Intellectual Property Rights Distribution
Fund (the "AFM A SAG-AFTRA Fund") discussed by Mr. Hair, documents sufficient to show,
for each year since 2009: (a) amounts paid into the AFM % SAG-AFTRA Fund in each year
from all sources, including SoiuidExchange; (b) the amounts paid into the AFM % SAG-AFTRA
Fund by SoundExchange by category of service (SDARS, webcasters, etc.); (c) amounts
distributed from the AFM k, SAG-AFTRA Fund in total and by category (e.g., session
musicians, vocalists, background singers, etc.); (d) amounts not distributed; (e) the number and
percentage of fund recipients not found; (f) the number and percent of checks returned; (g)
amounts returned to the AFM A SAG-AFTRA Fund because the recipient could not be found
within three years; and (h) amounts paid to union musicians/vocalists versus non-union
musicians/vocalists.

73. Documents sufficient to show how background musicians and singers are
identified for performances by statutory licensees and how they are paid from the AFM A SAG-
AFTRA Fund, including the number and percentage ofperformances for which (a) all
background singers and musicians are identified; and (b) no background singers and musicians
are identified.

74. Concerning the Special Payments Fund ("SPF") discussed by Mr. Hair,
documents sufficient to show the fifty percent (50%) decline in collections and distributions in
the last ten years (i.e., from 2004 to present), including: (a) amounts paid into the SPF in each
year from all sources; (b) amounts distributed from the Fund in total and by category (e.g.,
session musicians, background singers, etc.); (c) amounts not distributed; and (d) amounts paid
to union musicians/vocalists versus non-union musicians/vocalists.

Document Requests Jointly Related to the
Testimon of Michael Hu e and Jonath'an Bender

75. Documents sufficient to show, for each year since 2009, that SoundExchange's
incentives are properly aligned with the interests of royalty recipients and that SoundExchange
has a demonstrated record ofmaximizing royalty payments to artists, including: (a) percentage
of monthly or annual royalties paid to SoundExchange that are used by SoundExchange to cover
its monthly or annual administrative and other business costs; (b) SoundExchange's monthly or
annual administrative expenses and other business costs; (c) SoundExchange's annual
expenditures and hoins spent on lobbying, and other "mission"-related activities not directly tied
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to collecting and distributing royalty payments; (d) SoundExchange's annual expenses for
litigation (apart from fees for internal legal staff); (e) salary, bonus and other compensation paid
to SoundExchange's leadership, including its (i) President and ChiefExecutive Officer, (ii) Chief
Operating Officer, (iii) ChiefTechnology Officer, (iv) Senior Vice President and General
Counsel, (v) ChiefFinancial Officer, (vi) VP Communications, (vii) VP Global Public Policy
and (viii) VP Industry Relations; (f) salary, bonus, stipend and other compensation paid to
individuals serving as Directors on the Board of SoundExchange; and (g) amounts of collected
royalties that are undistributed.

76. Each document related to Mr. Huppe's assertions in paragraphs 2, 6, and 7 ofhis
testimony and Mr. Bender's assertions on pages 3-4 ofhis testimony describing the structure and
functions of SoundExchange, its "executive team" referenced in paragraph 2, and its Board of
Directors, including, but not limited to, (a) organizational charts or other documents sufficient to
identify the name and title of all employees, the membership of SoundExchange's Board,
executive team, committees, and any sub-committees, and how members to the Board, executive
team, committees, and any subcommittees are selected; (b) documents describing the functions
of SoundExchange's Board, executive team, committees, and any subcommittees; and (c)
minutes from all meetings of SoundExchange's Board, executive team, committees, and any
subcommittees Rom 2009 to the present.

77. Documents sufficient to show annual royalty payments received by
SoundExchange under the Statutory Licenses for each year from 2009 to the present, on a
licensee-by-licensee basis, identified by: licensee; licensee type (including each of the licensee
types listed in Figure 2 ofMr. Bender's testimony, satellite digital audio service, preexisting
subscription service, business establishment service); regulation or agreement governing how the
payment was calculated (e.g., statutory rates, rates paid under a specific Webcaster Settlement
Act of2009 agreement, etc.) to the extent not clear from licensee type; payment amount; and the
number ofperformances, aggregate timing hours, or revenue corresponding to each such
payment. See Bender Test. at 6, 11-14 A Figs. 1-2; Huppe Test. $$ 13, 17.

78. For each year from 2009 to the present, documents sufficient to show the royalties
that SoundExchange distributed under the Statutory Licenses, and the manner in which
SoundExchange reported those distributions, to (a) Sony, (b) Universal, (c) WMG, (d)
independent record labels, (e) featured recording artists, and (f) back-up vocalists and session
musicians. See Huppe Test. $ 5 k, Ex. 1 (SX EX. 008-DP); Bender Test. at 5, 10.

79. For each year from 2009 to the present, documents sufficient to show the types
and amounts of SoundExchange's expenses, including, but not limited to, operating costs
associated with collecting and distributing royalties; costs associated with participating in
negotiations and proceedings under the Statutory Licenses; costs associated with auditing
licensees and settling disputes relating to royalty collection and distribution; costs associated
with enforcing rights subject to the Statutory Licenses, equipment and system depreciation costs;
staff costs; facilities costs; and other costs. See Bender Test. at 5, 16-18; Huppe Test. $ 11.

80. For each year from 2009 to the present, each document related to Mr. Huppe's
assertion in paragraph 11 ofhis testimony that "nearly 90% of the money we collect from the
2,500+ services we work with is processed within 45 days of receipt," including, but not limited
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to, documents sufficient to show the number, identities, and proportion of licensees for which
SoundExchange has processed 100% of their royalty payments within 45 days of receipt, the
number, identities, and proportion of licensees for which SoundExchange has processed 90% of
their royalty payments within 45 days ofreceipt, the amount ofundistributed royalties, including
interest, held by SoundExchange, in a segregated trust account pursuant to 37 C.F.R. $ $ 380.8,
380.17, 380.27 or otherwise for longer than three months, and the amounts ofundisbursed
royalties that SoundExchange has applied to offset its costs after not being claimed for three
years. Huppe Test. $ 11; Bender Test. at 11.

81. Each document related to the "30 reciprocal agreements with international
performing rights organizations" discussed in paragraph 10 of Mr. Huppe's testimony, including
the agreements, documents reflecting communications regarding the negotiation or
implementation of these agreements, and documents identifying each payment made to or from
SoundExchange pursuant to these agreements. See Huppe Test. tt 10; Bender Test. at 10.

82. In relation to Mr. Lys's contentions regarding the need for statutory licensees to
make payments to SoundExchange within 30 days of the close of a reporting period, data
sufficient to show, for all distributions made by SoundExchange in the past three years, the time
that elapsed between the date SoundExchange received payments from licensees and the date
SoundExchange distributed such payments to copyright owners.

Document Requests Directly Related
to the Testimon of Michael Hu e

83. Each document related to Mr. Huppe's assertions in paragraph 15 of his testimony
contrasting the breadth of "the playlists of terrestrial radio" with the breadth of the playlists of
Digital Services, including, but not limited to, any analyses, studies, or comparisons of terrestrial
radio playlists with the playlists of any Digital Service.

84. Each document related to Mr. Huppe's assertion in paragraph 16 ofhis testimony
that recorded music industry "requires a great deal ofup-&ont investment," including, but not
limited to, each document that Mr. Huppe has reviewed or considered showing the types and
amounts of the recorded music industry's expenditures for each year from 2009 to the present.

85. Each document related to Mr. Huppe's assertion in paragraph 9 ofhis testimony
that "SoundExchange goes to great lengths to locate artists and small record labels not yet
registered with SoundExchange," including, but not limited to, documents sufficient to show
efforts undertaken by SoundExchange to work with third parties (including those identified in
paragraph 9) to locate payees, documents reflecting.communications with those third parties, and
documents related to SoundExchange's communications with artists and sound recording
copyright owners to locate payees.

Document Requests Directly Related to
the Testimon of Jonathan Bender

86. Year-end statements of account (showing month-by-month activity) for each year
Rom 2009 to the present for the 30 highest-paying licensees under the Statutory Licenses. See,
e.g., Bender Test. at 16 ("Payments from services that pay larger amounts of royalties in effect
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subsidize costs associated with processing payments and information from smaller services
'll)

87. Each document related to Mr. Bender's assertion on page 9 of his testimony that
"a service's royalty payments for a given distribution period are allocated to sound recordings
used by that service during that period and to SoundExchange's costs deductible under Section
114(g)(3)," including, but not limited to, documents sufficient to show the method(s) by which
SoundExchange allocates those royalties to its deductible costs.

88. Each document related to Mr. Bender's derivation ofhis $ 11,778 per licensee and
$ 1,900 per station or channel cost estimates on pages 15-18 ofhis testimony, including, but not
limited to, documents sufficient to show how Mr. Bender derived those estimates, the identity of
each of the 2,547 licensees that Mr. Bender used in his estimates, the identity of each licensee for
which Mr. Bender used multiple stations or channels to calculate his cost estimates, the number
of stations or channels that Mr. Bender used for each licensee in deriving his $ 1,900 cost
estimate, and the identity of each licensee as to which Mr. Bender assumed operated 100 stations
or channels (see p. 18).

89. For each year from 2012 to the present, documents sufficient to identify each
copyright owner or artist who received at least one monthly distribution, the amounts of each
such distribution, and the identities of all other SoundExchange rights owner members, artist
members, and non-member that did not receive at least one monthly distribution. Bender Test. at
10.

90. Each document related to Mr. Bender's assertions on page 20 of his testimony
regarding SoundExchange's proposal to require royalty payments within 30 days of the close of
a reporting period, including, but not limited to, for each year from 2009 to the present,
documents sufficient to show the number, identity, and proportion of licensees whose royalty
payments are processed within 30 days as well as the average time that it takes SoundExchange
to distribute at least 90% of a royalty payment from a licensee, calculated from the time that
SoundExchange received that royalty payment and expressed as an average across all licensees.

91. For each year from 2009 to the present, documents sufficient to show the
identities of each royalty recipient as to which SoundExchange adjusted any distributed royalty
amounts, the amounts of each such adjustment, and the amount of time between when
SoundExchange first received the applicable royalty payment and when each adjustment was
applied, as discussed by Mr. Bender on page 9 ofhis testimony.

Document Requests Directly Related to the Written Direct Testimony of SoundKxchange
Kx crt Witnesses ubinfeld L s Blackburn McFadden

92. All published or unpublished scholarly articles or drafts, books or chapters of
books, papers under review, working papers, course materials or presentations written in whole
or in part by any of SoundExchange's testifying expert witnesses and any document constituting
or reflecting the substance of any lecture, conference, presentation, seminar or other event that
was participated in, moderated, written, or co-authored by any of SoundExchange's testifying
expert witnesses that discusses or otherwise relates to any of the subjects discussed in his Report,
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as well as any relating to terrestrial radio, any Digital Service, satellite radio, difference among
types of Digital Services, alleged convergence between noninteractive and interactive services,
the promotional or substitutional effect of Digital Services or terrestrial radio, the efforts of
record companies to obtain play on any Digital Service or terrestrial radio, the sound recording
digital performance right, the role of technology improvements in the alleged growth ofDigital
Services, benchmarking analysis of any type, definition of a relevant market, reasonable
interchangeability ofproducts, cross-elasticity of demand, and the potential convergence of two
products or markets into a single relevant market.

93. Each document constituting a report, testimony (whether in deposition, trial or
hearing) or opinion, with exhibits, submitted by any of SoundExchange's testifying expert
witnesses in any judicial or regulatory proceeding that discusses or otherwise relates to any of
the subjects discussed in his Report, as well as any relating to terrestrial radio, any Digital
Service, satellite radio, difference among types ofDigital Audio Services, alleged convergence
between noninteractive and interactive services, the promotional or substitutional effect of
Digital Services or terrestrial radio, the efforts of record companies to obtain play on any Digital
Service or terrestrial radio, the sound recording digital performance right, the role of technology
improvements in the alleged growth ofDigital Audio Services, benchmarking analysis of any
type, definition of a relevant market, reasonable interchangeability ofproducts, cross-elasticity of
demand, and the potential convergence of two products or markets into a single relevant market.

94, Each document constituting or reflecting meetings, discussions or other
communications between any of SoundExchange's testifying expert witnesses and record
company personnel or record company representatives, including any meetings discussed or
referenced in an expert's report.

95. Each document constituting or reflecting any communication between any of
SoundExchange testifying expert witness and any SoundExchange fact witness or any non-
lawyer member or employee of SoundExchange pertaining to the subject matter of this
proceeding or the subject matter of the expert's or any assertion therein.

Document Requests Directly Related to the
Written Witness Testimon of Daniel Rubinfeld

96. All agreements between each Record Company and any Digital Service, including
any agreement listed in Rubinfeld Testimony $ 16 and Appendix 2, including both current
agreements and prior agreements covering all or part of the 2006-2015 period.

97. For each agreement responsive to Request 96, for each reporting period specified
by the agreement (e.g., monthly, quarterly or annual), documents sufficient to show:

a. total a ments collected from the music streamin service;
b.
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c. all performance statements received from the music streaming service — including
total revenues reported (separately for subscription and advertising) and all
measures ofusage or listenership (such as subscribers, plays, streams, or hours);

d. all measures of listenership (such as plays, streams, or hours) reported separately
for ad-supported users and subscription users;

e. each label's pro rata share of any of the payments, performances, revenues, and
other measures ofusages or listenership described in Requests 97(a)-(c); and

f. an accounting of all other consideration exchanged between the parties (including
all forms of consideration such as those referenced in Rubinfeld $$ 126, 205, and
218).

98. For every agreement or prospective agreement between a Record Company and a
Digital Service, including each agreement responsive to Request 96, as well as each agreement
between a Record Company and a Digital Service that was proposed, considered, or negotiated,
but not executed, all documents in the possession of any Record Company, SoundExchange, or
Dr. Rubinfeld related to negotiation, evaluation, and (where applicable) execution of the
agreement, including:

a. all drafts of the agreement;
b. all term sheets describing the proposed terms of the agreement;
c. all analyses and projections of expected and actual compensation under the

agreement or value provided by the agreement or specific terms thereof, both
before and after the agreement was executed, whether prepared by the Record
Company, the counterparty, or a third party; and

d. all documents pertaining to the negotiation of the agreement, including all
communications between the Record Company and the counterparty,
connnunications internal to the Record Company, and communications with third
parties.

99. Monthly historical data for the period between 2009 and present on all royalties
collected by SoundExchange from any Digital Service, including (1) total performances reported
by each Digital Service, (2) total royalties paid by each Digital Service, (3) total performances
attributed to each Record Company, and (4) total royalties paid to each Record Company. For
the avoidance of doubt, this Request includes data on those Digital Services analyzed by Dr.
Rubinfeld as well as those Dr. Rubinfeld declined to consider on the ground that they lacked a
meaningful role in the U.S. market (see Rubinfeld $ 30), including 7Digital, Guvera,
TurnTable.FM, Neurotic Media, Pasito, Arkiv Music, Instant Media Network, and Overflow.

100. All documents, studies, analyses, presentations, and communications concerning
any Record Company's receipt or attempt to negotiate receipt of an equity interest in a Digital
Service, including those Digital Services listed in Rubinfeld Testimony $ 16 and Appendix 2.

101. All documents, studies, analyses, presentations, and communications concerning
any Record Company's plan, attempt, or investigation or evaluation of a proposed plan or
attempt, to start or purchase, in whole or in part, a Digital Service.
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102. Any data cited as the source of any Exhibit in the Rubinfeld Testimony or
reviewed in connection with the development of any such Exhibit, including the "Internal
SoundExchange data" cited as the source for Exhibit 11 of the Rubinfeld Testimony, and the
"Performance data provided by major labels" cited as the source ofExhibit 16a of the Rubinfeld
Testimony.

103. All documents, studies, analyses, presentations, and communications comparing,
evaluating, or differentiating audio streaming services and video streaming services.

104. For each category ofDigital Service described in Rubinfeld Testimony $ 16 and
Appendix 2, all documents concerning the market characteristics for each such category,
including, without limitation:

a. retail prices to end user customers;
b. consumer demand;
c. demand or price elasticities;
d, consumer usage;
e. customer turn-over/churn rates; and
f. the extent to which services in the category promote and/or substitute for other

forms of consumer music consumption.

105. Each docuinent reviewed or considered by Dr. Rubinfeld concerning his proposal
for rates for Noncommercial Broadcasters or other Noncommercial Digital Services, Rubinfeld
Test. $$ 33, 246„ including each document and all data related to his conclusion that "for most if
not all non-commercial webcasters [the] $500 minimum [fee] likely will be the only leg of the
formula that applies" and that "the $500 minimum fee has not discouraged entry into the music
streaming industry.

106. All documents provided to Dr. Rubinfeld by Sound Exchange or the labels,
including any documents or notes related to the in-person meetings that Dr. Rubinfeld had with
"the three major record labels, Sony, %amer, and Universal, as well as one of the larger
independent music labels," as described in $ 8 ofhis testimony.

107. All documents, studies, analyses, surveys, presentations, memoranda or other
communications demonstrating„supporting, refuting, or otherwise relating to the claim that
physical sales of music and other sources of record label revenue are being "replaced" by
streaming, Rubinfeld Testimony $$ 46, 138, including, documents relating to or quantifying the
effect (promotional or substitutional) ofvarious types of streaming services on revenue from and
audience/listenership for owned music purchases (including sales of downloads and CDs), live
concerts, interactive music services (including both ad-supported and subscription-based
services), terrestrial radio, satellite radio, and other forms ofnon-interactive webcasting, or any
difference in such effect between simulcasts of radio broadcasts and custom webcasting.

108. All studies, analyses, surveys, presentations, memoranda or other documents
demonstrating, supporting, refuting, or otherwise relating to Dr. Rubinfeld's contentions in $ 48
ofhis testimony that "[tjhere are no prohibitive barriers to entry into the music streaming
industry," and that "entry barriers are especially low for online broadcasters."
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109. All studies, analyses, surveys, presentations, memoranda or other documents
demonstrating, supporting, refuting, or otherwise relating to Dr. Rubinfeld's contention in II 49
ofhis testimony that "listeners can become 'locked'n to services such as Pandora after they
have expressed their likes and dislikes for particular music genres or artists, resulting in highly
customized stations or playlists," including any data on the extent to which users of music
streaming services use these features.

110. All studies, analyses, surveys, presentations, memoranda or other documents
demonstrating, supporting, refuting, or otherwise relating to Dr. Rubinfeld's contentions in $'II

21, 52-74, 91, 140, and 160-61 ofhis testimony that interactive and non-interactive services
"compete" with each other and that there is "increasing convergence between" and "substitution
among" interactive and non-interactive services.

111. All studies, analyses, surveys, presentations, memoranda or other documents
demonstrating, supporting, refuting, or otherwise relating to Dr. Rubinfeld's contention in $ 99
ofhis testimony that "some [webcasters] utilize business models that seek to generate substantial
current revenues, while others may follow growth-oriented business models that forgo current
revenues in the hope of growing market share while generating substantial network effects."

112. Data on U.S. music sales, by month, for the period between January 2009 and
present, including artist, album, song, type of sale (download vs. CD or other media), retail
outlet, and location, at the most granular geographic level available (e.g. ZIP code).

113. Data on U.S. listeners to interactive music services, by service and service type
(ad-supported, trial, or subscription), including total listeners, total active listeners, total
performances, and average performances per month, provided at the most granular level of
demographic detail (age, income, and geographic location) available.

114. Each document reviewed or considered by Dr. Rubinfeld in connection with his
testimony reflecting, referring to, or discussing: (i) any Record Company's strategy for licensing
interactive and non-interactive streaming services, (ii) the effect on any Record Company's
revenues or business of the Record Company's licenses with Digital Services; (iii) the effect of
the statutory license rate on license fees that a record company is able to obtain in direct license
negotiations with Digital Services; (iv) the elasticity of demand ofDigital Services for licenses
Rom Record Companies; (v) the effect of statutory streaming royalties on a record company's
investment in developing sound recordings; or (vi) any Record Company's actual or projected
revenues for 2013 through 2020.

115. Each document reviewed, relied upon, or created by or on behalf ofDr. Rubinfeld
in connection with his determination of the minimum per-play fee and minimum revenue shares
in his analysis ofhis "potential interactive benchmarks," including the discussion in gg 204-206
and Appendix la of the Rubinfeld Testimony.

116. Each document reviewed, relied upon, or created by or on behalf of Dr. Rubinfeld
in connection with his adjustment "for the value of interactivity" to his potential interactive
benchmark, including the discussion in $'II 167-172 and 207-211, and Exs. 5 and 14 of the
Rubinfeld Testimony.



117. Each document reviewed, relied upon, or created by or on behalf ofDr. Rubinfeld
in connection with the "adjustment for the numbers of royalty bearing plays: skips and pre-1972
recordings" to his potential interactive benchmark, including the discussion in $$ 212-217 and
Exs. 15 a and 15b of the Rubinfeld Testimony.

118. Each document reviewed, relied upon, or created by or on behalf ofDr. Rubinfeld
in connection with the "adjustment for independent record company deals and streams" to his
potential interactive benchmark, including the discussion in $$ 220-225 of the Rubinfeld
Testimony.

119. Each document reviewed, relied upon, or created by or on behalf ofDr. Rubinfeld
in connection with his "adjusted interactive benchmark rates," including the discussion in $$
227-228 and Exs. 16a, 16b, and 16c of the Rubinfeld Testimony.

120. Each document reviewed or relied upon by Dr. Rubinfeld in connection with his
assertions that the market has revealed a preference for a "greater of" compensation formula and
that such a structure "offsets the limitation of recording company rights by the compulsory
statutory license," including the discussion in f)$ 93-105 of the Rubinfeld Testimony.

121. Each document reviewed or relied upon by Dr, Rubinfeld in connection with his
discussion of the Effects of the Statutory Rates on the Music Streaming Industry in Part III.B. of
the Rubinfeld Testimony, including his assertions that the pureplay and statutory rates have "cast
a shadow over the market"; and that the "rates paid by all services are effectively determined by
the CRB and any costs of differentiation."

122. Each document reviewed, relied upon, or created by or on behalf ofDr. Rubinfeld
in connection with his analysis of "Directly Licensed Agreements for Programmed and
Customized/Personalized Webcasting Services" discussed in $$ 176-192, and 229-239 of the
Rubinfeld Testimony.

123. Each document reviewed, relied upon, or created by or on behalf ofDr. Rubinfeld
in connection with his analysis of "Music Video Services" discussed in $$ 193-197, and 240-244
of the Rubinfeld Testimony.

124. Each document reviewed or considered by Dr. Rubinfeld concerning the nature
and level of competition among Record Companies in licensing Digital Services.

125. All studies, analyses, surveys, presentations, memoranda or other documents
demonstrating, supporting, refutmg, or otherwise relating to Dr. Rubinfeld's contention in $ 140
ofhis testimony that the royalty rates paid to interactive services are expected to decline.

126. Each document reviewed or considered by Dr. Rubinfeld in connection with his
consideration as to whether the percentage of revenue royalty rate paid by Music Services might
vary with prices paid by consumers as discussed in $ 211 of the Rubinfeld Report.
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Document Requests Directly Related to the
Written Witness Re ort of David Blackburn

127. Each document constituting or reflecting any communication between Dr.
Blackburn and any SoundExchange fact witness or any non-lawyer member or employee of
SoundExchange pertaining to the subject matter of this proceeding or the subject matter ofDr.
Blackburn's Report or any assertion therein.

128. Each document that Dr. Blackburn consulted, relied upon, cited, or reviewed in
connection with his engagement by Munger, Tolles A Olsen LLP referenced in paragraph 1 of
his Report or in connection with any of the assertions, tables, or figures in Dr. Blackburn's
Report, including, but not limited to, each document that constitutes, records, or analyzes any
data and/or document provided to Dr. Blackburn by SoundExchange, any record label, or any
third party in connection with this proceeding. Where data were provided in a summary, chart,
figure or compilation, provide each underlying document that was considered, consulted, or
relied upon in preparing such summary, chart, figure or compilation.

129. For each study, analysis, or survey discussed or referenced in Dr. Blackburn's
Report, including, but not limited to, the empirical analysis conducted by NERA ($$ 63-72), the
"MIDiA Research survey" ($ 95), the MIDiA Research Music Model cited in figure 10 ofDr.
Blackburn's Report, and any SNL Kagan, Edison Research, Pew Research, or other analyses or
studies that Dr. Blackburn discusses or cites in his Report, documents sufficient to provide the
information referenced in 37 C.F.R. $ 351.10(e), including "the study plan, the principles and
methods underlying the study, all relevant assumptions, all variables considered in the analysis,
the techniques of data collection, the techniques of estimation and testing, [] the results of the
study's actual estimates and tests presented in a format commonly accepted within the relevant
field of expertise implicated by the study," "[t]he facts and judgments upon which conclusions
are based," "any alternative courses of action considered," "[s]ummarized descriptions of input
data, tabulations of input data[,] and the input data."

130. Each document related to Dr. Blackburn's assertions concerning the alleged
"convergence" between non-interactive webcasters and interactive webcasters ($ 13), including,
but not limited to, each document related to Dr. Blackburn's assertions that: "non-interactive
services increasingly resemble interactive services and vice versa" ($ 16); "there is little
difference between non-interactive streaming and interactive streaming" ($ 16); the competition
between statutory webcasting and interactive music streaming "will become more and more
important to content creators" ($ 45); there is "an increasing closeness of the user experience for
statutory webcasters and non-statutory interactive services" ($ 46); "in the absence of statutory
webcasting, then, it follows that these users would be more likely to sign up for subscription-
based interactive competitors" ($ 96); and that "statutory webcasters compete directly with
subscription services" ($$ 97-105).

131. Each document related to Dr. Blackburn's assertions that "[s]tatutory webcasting
has been a vibrant, growing industry throughout the past several years and is expected to
continue as such," and "has experienced sustained entry and growth throughout the prior license
period" ($ 6), including, but not limited to, each document related to Dr. Blackburn's assertions
that: "there is a robust and viable market in which competitors are able to earn sufficient
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economic return" ($ 7); "the statutory webcasting industry is prospering" and "data on the entry
and resiliency ofwebcasting services demonstrate that there has been steady and consistent
growth, indicating profit opportunities continue to exist in the industry" ($ 17); "the increased
demand f'rom users would be expected to allow existing firms to earn more profits from their
services" ($ 20); "the streaming industry has seen a steady increase in new entrants" and
"investors continue to pour money into the webcasting industry" ($ 21); "siuvival rates are high
in statutory webcasting" ($$ 25-28); "advertising revenues have risen and are expected to
continue to rise" ($ 33); and the webcasting industry is "healthy and represents an expected profit
center for the future" ($ 55). Please include in your response each study, analysis, report,
research, or other document discussing, reflecting, quantifying, or otherwise relating to
investments in any Digital Service, any market entries and exits of any Digital Service from 2007
to the present, and any business plans, analyses, or projections by a Digital Service, potential
investor, or any other third-party analyzing, predicting, or otherwise related to historical and
expected profits and market returns for any Digital Service from 2007 through 2020.

132. Each document related to Dr. Blackburn's assertions that Pandora and other
webcasters have "chosen, as many rational actors do, to forego short-run profitability in favor of
user and market share growth" ($ 6) and "have an economic incentive to invest in market share"
(at 41), that "consistent with economic theory and experience ... many companies defer profits
in order to grow more rapidly" ($ 55), that "for music streaming services, in particular, the
potential to earn greater online advertising rates for access to the large user base makes foregoing
short-run profits in favor of longer-run profits from greater market share a rational economic
strategy" (II 68), and that "pricing below licensing costs can be a rational economic decision"
($$ 83-84). Please include in your response each document constituting, discussing, or relating
to any decision by any Digital Service to forego profits in favor ofmarket share growth and any
business plans or projections of any Digital Service that Dr. Blackburn considered or reviewed.

133. Each document related to Dr. Blackburn's assertions he finds "little support for
the suggestion that statutory webcasting serves a primarily promotional role to other record label
revenue sources," that the "evidence suggests, at both a macro and micro level, that statutory
webcasting does not tend to increase digital downloads," and that '"the record is clear that
statutory webcasters, such as Pandora, serve to cannibalize industry revenues earned through
directly licensed interactive streaming services" ($ 6), including each document related to Dr.
Blackburn" s assertions that: "webcasting does not drive sales" ($'II 90-96); and the existence of a
"referral link" is "'neither necessary nor sufficient evidence of a promotional relationship
between statutory webcasting plays and sales" ($ 91). Please'include in your response each
document that Dr. Blackburn reviewed or otherwise considered that reflects, discusses, or
otherwise relates to the types of activities that record labels engage in to obtain play of sound
recordings on terrestrial radio or any Digital Service and the amounts spent in connection with
each such activity as well as any studies, analyses, or surveys that discuss the extent to which
listening to sound recordings on terrestrial radio, or any noninteractive or interactive Digital
Services increases or decreases the time spent listening to sound recordings through other means
or increases or decreases digital or physical sales of sound recordings.

134. Each document related to Dr. Blackburn's assertions that webcasting services in
general and Pandora in particular experience "network effects" and "lock-in" ($ 24, 59-62),
including, but not limited to, each document related to Dr. Blackburn's assertions that: the
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"webcaster's large audience and ability to share stations among friends and users makes it more
attractive to other users" ($ 24); and "the fact that many users have invested in rating music on
that service (an activity that cannot be easily transferred to a competing service without, in all
likelihood, manually re-expressing preferences) means that users, once they have 'taught'he
service what they like to hear, would face high switching costs from moving to a competing
service" ($ 24).

135. Each document related to Dr. Blackburn's assertions related to Pandora,
including, but not limited to, each document related to the assertions that Pandora plays a
"special role in statutory webcasting" ($ 51-54), that "Pandora's content costs as a percentage of
revenue are only as high as they are due to, to some extent, its own decisions" ($ 88), that
"Pandora has chosen to maximize market share over profits in the short-run, minimizing ads to
bolster the user experience" ($ 88), and that "Pandora could solve its financial problems by
simply selling more ads'" ($ 88). Please include in your response each document reviewed or
considered by Dr. Blackburn that reflects„reports, or otherwise discusses Pandora's advertising
rates and its advertising sell-out rates and any communications with or statements by advertisers
concerning advertisers" willingness to place advertisements on Pandora,

136, Each document related to Dr. Blackburn's assertion that there has been "a
paradigm shift in the way listeners consumed music" ($ 42), including, but not limited to, each
document related to Dr. Blackburn's assertions that: "record labels have also placed their stock
in streaming as the future ofmusic distribution" (II 41) and "are now monetizing the
consumption ofmusic in ways that were not possible a few years ago"'II 35)„beginning in 2013„
"consumers in large numbers began a switch from digital downloads to streaming services"'

II

43); and "music is shifting into the new phase of consumption, which is expected to reflect the
continued rise ofmusic streaming services and decline ofphysical and digital downloads" ( II 44).
Please include in your response any strategic or business plans, projections, forecasts, or similar
documents prepared by or on behalf of any Record Label related to all or any part of the time
period from 2007-2020.

137. Each document relating to Dr. Blackburn's assertions in paragraphs 8-10 and 101
of his Report that the "differences among music streaming services" — including, but not limited
to, "entirely programmed radio," "customized non-interactive webcasting," and interactive
services — "are important" and that terrestrial radio listeners have a greater incentive to
"'upgrade'o the additional offerings provided by subscription services." Please include in your
response each document that discusses, analyzes, references, or otherwise relates to (1) any
differences among such services, including terrestrial radio, (2) the extent to which those
differences "help shape not only the licensing rates that [Digital Services] pay, but also the
competition among them" ($ 10), and (3) any differences among such types of services regarding
the extent to which they promote or substitute for purchases of sound recordings or listening to
sound recordings through alternative means.

138. Each document related to Dr. Blackburn's assertions in paragraph 105 ofhis
Report that "[tjhe attractiveness of free webcasting over those subscription services will also
increase over time," the adoption of subscription services by new users instead of free (statutory)
alternatives will be lower than currently)," and "the rate at which listeners convert from &ee
(statutory) to subscription services will fall below its already low level."
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Document Requests Directly Related to the
Written Witness Testimon of Thomas Z. L s

139. All agreements and other documents Mr. Lys reviewed in preparation ofhis
testimony.

140. All documents evidencing or otherwise related to any streaming service (statutory
or otherwise) "discount[ing] current revenue... in the hope of gaining market share in the future
from other streaming services" as discussed by Mr. Lys at paragraph 47 ofhis testimony.

141. All documents evidencing or otherwise related to any streaming service (statutory
or otherwise) employing the accounting or financial "strategies" discussed in paragraphs 47 and
51-56 ofMr. Lys's testimony, and the consequences thereof: "discountI'ingj current revenue...
in the hope of gaining market share in the future &om other streaming services" (or revenue
minimization more generally), transfer pricing strategies/policies, revenue recognition strategies,
revenue allocation strategies, bundled product strategies, establishing affiliates or additional
services to shield revenue from streaming, and/or using "multiple layers of syndication."

142. All documents evidencing or otherwise related to Mr. Lys's contentions, at
paragraph 65 ofhis testimony, that "had the labels been forced to sign, for example, 5-year
private agreements that lacked the safeguards described above, they likely would have demanded
higher compensation" and "if they lacked the right to cancel agreements for bad faith behavior or
could not ask for advances, the labels would have to have been compensated in some other way .

.. most likely through higher percentages of revenue and higher per-play fees."

143. Documents sufficient to establish the following with respect to audits conducted
by SoundExchange within the last three years (including audits that are still ongoing): (i) the
name(s) of the audited licensee(s); (ii) the duration of the audit; (iii) the cost of the audit; and (iv)
the name and qualifications of each auditor involved in the audit and a description of each
auditor's respective responsibilities in conducting the audit. (See Lys Test. $$ 21, 76-84; Bender
Test. at 19-21).

Document Requests Directly Related to the
Written Direct Testimon ofDaniel L. McFadden

144. All documents and data related to the design, conduct, results and analysis of the
survey and pilot survey described in Professor McFadden's written direct testimony, including:
all documents and data referenced in 37 C.F.R. g 351.10(e); instructions and communications
with The Brattle Group and the research conducted by The BrattIe Group that are referenced in
McFadden Testimony $ 21; instructions and communications with YouGov; selection of the
levels and attributes and related research; changes that were made to the design of the siuvey
following the pilot survey, as referenced in McFadden Testimony $ 41; recruitment
communications between YouGov and participants; incentives offered to participants; the
screening process; a url link to active versions of the surveys; demographic information of
survey participants; all questions asked to any participant who completed any portion of the
survey or pilot survey; all choice sets shown to such participants; all responses provided by such
participants (including those that did not complete the survey), including during pre-siuvey



screening; survey verification documents; siuvey results and compilations of results; survey data
in electronic form; all software programs used to process, "clean," or otherwise analyze data
collected from the survey and the pilot survey; analysis of the survey results; and, all
programming instructions used in the survey and the pilot survey (e.g., branch logic, question
piping).

145. All studies, analyses, surveys, presentations, memoranda, data or other documents
demonstrating, supporting, refuting, or otherwise directly related to:

a. the contention in McFadden Testimony $ 45 that "[w]hen there is a Bee and paid
version of the same platform, consumers choose the free version decisively over
the paid version";

b. the contentions in McFadden Testimony $$ 54 and 56 that "potential future users"
do the following:

(i) "place a high value on no out-of-pocket expenses"
(ii) "places lower values on changes to platform features"
(iii) "regard their use of [music streaming] services as fi.ee in the sense that

they require no out-of-pocket expenses to listen to music"
(iv) "represent those who are likely to remain or adopt free plans"
(v) "best reflects the value of [streaming music service] features to consumers

in the future market for streaming services"; and

c. the contention in McFadden Testimony $ 56 that "[e]ven for those music
streaming services that offer a paid subscription, most rely on advertising for a
portion of their revenue."

Document Requests Directly Related to the
Written Direct Testimon of GEO Music Grou

146. Each document related to GEO Music Group's assertion that "GEO has been
adversely affected by the price-fixing ofmusic royalty rates," including, but not limited to,
annual financial statements (including balance sheets, income statements, profit and loss
statements, and cash flow statements) for the years 2009 to the present, including documents
sufficient to show the company's revenue from statutory licensing, digital downloads, other
digital sources, sales ofphysical units, and any other categories of sales or licensing revenue, a
breakdown of GEO Music Group's costs in as much detail as they are maintained in the ordinary
course ofbusiness, and any financial forecasts and/or projections of revenues and costs covering
the time period 2014 to 2020.

147. Each document related to GEO Music Group's assertion that "[d]igital download
sales and CD sales have been 'cannibalized'y streaming services," including, but not limited
to, the activities engaged in by GEO Music Group and, for each year from 2009 to the present,
the amounts spent on each identified activity to obtain play and other exposure of sound
recordings on (a) terrestrial radio, and (b) any Digital Service. Please include in your response
(i) documents sufficient to show the total number ofpromotional albums directly or indirectly
(through a third party promoter, distributor, or other third party) given to any radio station, radio
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station simulcaster, or Digital Service; (ii) documents related to artist visits to any radio station,
radio station simulcaster, or Digital Service and documents sufFicient to quantify the total
number of such visits; (iii) each agreement with any third party (including any independent
promoter) concerning the promotion ofUMG's recordings to any radio station, radio station
simulcaster, or Digital Service, all documents related to the negotiation of those agreements, and
documents sufficient to show the amount ofmoney or any other consideration paid to such third
parties under each agreement; (iv) each agreement with any radio station, radio station
simulcaster, or Digital Service (including the "deals with interactive services" mentioned in
paragraph 27 ofMr. Harleston's testimony and any similar or related agreements), all documents
related to the negotiation of those agreements, and documents sufficient to show the amount of
money or any other thing ofvalue given to any radio station, radio station simulcaster, or Digital
Service, or their listeners or customers pursuant to those agreements; (v) all documents reflecting
communications related to efforts to obtain airplay for one or more recordings released by UMG
for play on any radio station, radio station simulcaster, or Digital Service, including, but not
limited to, letters, emails, internal memos, and notes; and (vi) each document concerning any
advertisements directed in whole or in part to any radio station, radio station simulcaster, or
Digital Service (or programmers thereof), including tip sheets.

October 13, 2014 Respectfully submitted,

By: /s/ R. Bruce Rich
R. Bruce Rich
Todd D. Larson
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Tel: 212.310.8000
Fax: 212.310.8007
r.bruce.rich@weil.corn
todd.larson@weil.corn

Counselfor Pandora Media, Inc.

By: /s/ Paul Falder
Paul FaMer
Arent Fox LLP
1675 Broadway
New York, NY 10019
paul.fakler arentfox.corn
Tel: 202-857-6000
Fax: 202-857-6395

Counselfor Sirius XMRadio, Inc.
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By: /s/ Evan T. Leo
John Thorne
Evan T. Leo
Kellogg, Huber, Hansen, Todd, Evans

8t, Figel, P.L.L.C.
1615 M Street, NW, Suite 400
Washington, DC 20036
jthorne@khhte.corn
eleo@khhte.corn
Tel: 202-326-7900
Fax: 202-326-7999

By: /s/ William Malone
William Malone
40 Cobbler's Green
205 Main Street
New Canaan, Connecticut 06840
malone@ieee.org
Tel: 203-966-4770

Counselfor Intercollegiate Broadcasting
System, Inc. andHarvard Radio
Broadcasting Co., Inc.

Counselfor iHeartMedia, Inc.

By: /s/ Kenneth Steinthal
Kenneth Steinthal
Joseph Wetzel
King 0 Spaulding LLP
101 Second Street, Suite 2300
San Francisco, CA 94105
ksteinthal@kslaw.corn
jwetzel@kslaw.corn
Tel: 415-318-1200
Fax: 415-318-1300

Ethan Davis
1700 Pennsylvania Avenue, NW
Suite 200
Washington, DC 20006

edavis@kslaw.corn

Tel: 202-626-5440
Fax: 202-626-3737

Counselfor National Public Radio, Inc.

By: /s/Bruce G. Jose h
Bruce G. Joseph
Karyn K. Abhn
Michael L. Sturm
Jennifer L. Elgin
Wiley Rein LLP
1776 K Street, NW
Washington, DC 20006
bjoseph@wileyrein.corn
kablin@wileyrein.corn
msturm@wileyrein.corn
jelgin@wileyrein.corn
Tel: 202-719-7000
Fax: 202-719-7049

Counselfor the National Association of
Broadcasters andNational Religious
Broadcasters Noncommercial Music
License Committee
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By: /s/ David Oxenford
David Oxenford
Wilkinson Barker Knauer, LLP
2300 N Street, NW, Suite 700
Washington, DC 20037
doxenford@wbklaw.corn
Tel: 202-383-3337
Fax: 202-783-5851

By: /s/ Jef&ev J. Jarmuth

Jeffrey J. Jarmuth
Law Offices of Jeflrey J. Jarmuth
34 East Elm Street
Chicago, IL 60611
jeffjarmuth@jarmuthlawofnces.corn
Tel: 312-335-9933
Fax: 312-822-1010

Counselfor National Association of
Broadcasters, Educational Media
Foundation

CounselforAccuRadio, LLC
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CERTIFICATE OF SERVICE

I hereby certify that on October 13, 2014, I caused a copy of the foregoing Public version

of the First Set of Requests for Production of Documents to SoundExchange, Inc. and GEO

Music Group from Licensee Participants to be served by email to the participants listed below:

Glenn Pomerantz
Kelly Klaus
Anjan Choudhury
Munger, Tolles k, Olson LLP
355 S. Grand Avenue, 35th Floor
Los Angeles, CA 90071-1560
glenn.pomerantz@mto.corn
kelly.klaus@mto.corn
anjan.choudhury@mto.corn
Tel: 213-683-9100
Fax: 213-687-3702

George Johnson
GEO Music Group
23 Music Square East, Suite 204
Nashville, TN 37203
george@georgejohnson.corn
Tel: 615-242-9999
GEO Music Group

Counselfor SoundZxchange, Inc.

Sabrina A. Perelman
Sabrina A. Perelman



CXRTIFICATX OF 8KRVI.CK

I, the undersigned, hereby certify that on November 2.1., 2014, I caused a copy.'of

DECLARATION OF ROSE LKOA KHLKR to be served.vi@ electroriic mail. anQ mrna first-

class, postage prepaid, United States mail„ to the Paiticiyants:as iiidicated below':.

.I'articPtanfs

Kurt Hanson
AccuRadio., LLC
65 E. %acker Place, Suite 930
Chicago, IL 60601

Telephone'. (312) 284-2440
Facsirni1e; (3 1:2) 284-'2450
3ccu8adio; I.:I,C

George Johnson
:GEO Music Group
23 Music Square. East, Sm'te:204
Nashville, TN 37203

eor e.'or: e ohnson.com
. Telephone; (61.5) 242-9999

GBO Music Grattp

kevin,Blair
Brian Gantirian
Educational Media Foundation
5700 Nest Oaks Boulevard
Rocklin„,'.CA 9'5765

b'ntman kloveair l..cpm
Telephorie; (916) 251-1600
F'acsirnile: (916). 251-1731
Educatiorial M'etiia I'"ottndation

Donna.K. Schneider
A'ssociate General Counsel„Litigation k. IP;

iH'eartMedia, Inc.
. 200. E, Basse Rd,
San Antonio,, TX 78209
DonnaSchneider iheartmed[a.corn
Telephone.'210) 832:-3468
Facsimile'; (2l:0) 832-:3127
,iHiartledia, Inc.

Frederick Kass
jhtercollegjate Broadcasting Sy'stetri, I'no. (IBS')
.367%iridsor Highway.
New W'indsor, NY 1255'3-7900

Telep'honet {845) 565-0003
Facsimile: {845).565-7446
Irttercotlegt'ate Broadcasting Sysiein, Inc. (IBS)

Jane Mago„Esq..
Suzanne Head
177 l N:: Street„N%
Washington, DC 20036

"UW"

Tel'ephone:.': (2'02):429-:5459
Facsimile; (202) 775-::35/6
Nationa/ Associattort ofJlr'oaifcasters (ÃA8)



Russ Hauth, Executive Director
Harv Hendrickson, Cha;irman
3003 Snelling Av'enue, North
Saint Paul„MN 55113

h hendricksori unws .edu
Telephone; (651} 631-5000
Facsimile; (651} 631-5'086
Nationa/ R'eligi ous Broadcasters
NoriComrnercial Music I icense'Corneittee
(ÃRBNMLC)

Gregory A. Lewis
National Publ'ic 'Radio, Inc.

: 11.1I.North Capital Street,.NE
'ashington,.OC:.20002

Telephone: (202) 513'-2050
: Facsimile: (202) 513-302.1

Ãati oral: I'uhlzc: Eadio, Inc. /VI'R)

Patrick Donnelly
Sirius XM. Radio, Inc.
1221 Avenge ofthe Americas
36th Floor
New York, NY 'I:0020

atrick.donnell . siriusxm.corn
Telephone: (2'.12): 5'84-5:100
Facsiinile: (212}. 584-5200
Sinai'us XM Radio Irli;

Cynthia 6reer
8!rius XM Radio., Inc.
1,500 Eckington.P'lace, NE
%ashington,. DC:20'0'02
c .nthia.'er.'lriusxm.cpm

'elephone: '{202}:3.80-1476
Pacsimile: {202},.380-4592
8iriusXM'Rttdio Ine.

:Christopher

Harrison'andora,

Media, Inc.
2101 Webster Street, sujte 1650
Oakland,- CA 94612
charrison'ndora-.com
Telephone: (510) 858-3049
Facsimile: (51:0) 451.-4286
Pandora Me'dia, Inc.

David Oxenford
%1LKINSOM 8A'RKER. KNAUER, LLP
2300 N Street; NW,:Suite 700
Vlashingt'on„DC'20037
'doxenford wbklaw,.coin

. Telephone: (202) 373-3337
F@esi'mi'le; '.(202) 783-$85:I
.Counsei'for. Educa'tional: M'edia Foundati'on and
Ãati ori al Associ ati on ..ofBroadcasters /VAN)

Jeffrey J. Jarmuth
Law Offices of Jeffrey J. Jarmuth
34 E,. Elm 'Street
Chicago,.IL 506)..1-101,6
Telephone,'3:12}: 335-.:9933
.Facsimile'. (312):3'22-;1.01:0
Jeff.,'armuth 'arInuthlawoffices,com.
Counselfor. AccuRadt'o, LI.C

Wi'lliant Mal,one
40 Cobbler's:Green
205: Main:Street
Nevi Canaari, CT 068'40

Y'elephone",:(i203):9'65.;:4770
'Copnselfot,Harvard,Rap'jo B'roadcast'ing eo'.„

.Inc. pYHRB):and1nteroollegiate Broadcasting
Sjs'tetn, Inc. (I88).



Before the
UNITED STATES COPYRIGHT ROYALTY JUDGE'SQ~QQ"~ -'

.Library of':Congress
%ashington,- D.C.-

In re
)
)
)

9K'.fERNINATION OF ROYALTY )
RATXS AND TERMSFOR )
EPHEMERAL RECO'RDING AND'
DIGITAL PERFORMANCE OF SOUND )
RECORDINGS (8'EB IV) ):

):

DOCKET'O,. 14-CRB-0001-%R
(201'6'-'2.020)

DECLARATION.OF..RAND.LEVIN

I, RAND I,BVIN, DECLAR'6:

1. I am Senior'ice President, Business i%. Legal.Affairs for:: Uiiiversal Music Oi'os:

.("UMG"), a colloquial.umbrella name for: a:group efrecorded music companies..I submit:this:

decl@ation.in support of SoundEx'change, Inc:,'s: Oppositiort to:iHeartMedia, Inc,'s ("iHeatt")

Motion to Compel SouridExchange to Produce.Documents inResponse to,Discovery. Rejuests

("Ivlotion"). The matters set forth: in this declaration:are based:o'n my,own personal knowled'ge:

or,.where,indicated, I have been informed of those m'atters and believe:them to:be true, If:called

as a witness in these proceedings„ I could,and would testify competently to the contents of'this

declaration.

2. I understand that iHeait*s Motiori asks the Judges:to:. ordei.SoundExehange fo

collect aiid produce from each of the major recorded inure companies,, including UMG,

documents regarding the promotional effect ofwebcasting.seiviees. In particular, I understand.

that iHeart's Motion asks the Judges to.order SoundExchange to collect..and produce the

following types of:documents: "studies, analyses, surveys,. piese'stations, or memoranda" that

"refer or relate to" "the existerice:or nonexistence.:of. a substitutional;or proinotional effect" from



any statutorily: licensed webcasting service 'on other sources: of record:company. revenue." I also

.understarid that iHeart has asked: the.3udges to order that SoundExchange'ollect such dociiments:

from employees in the.promotion,: departments ofeach record. label inside each major record
I

conipany.,

3:. O'M6 owns'several U.'S:. record labeIs with.promotion depart'ments:, includin'g,

among,.others, Interscope"Geffen A'4M Records, Island Records, DefJani Records, and Republic

Records. Based on my experience and.:0nderstariding, I believe it is;unIikely th'at "studies,.

analyses,;surveys,,presentations,.:.or, memoranda" of t'he:type: descri'bed above are generated: or

iegulariy:maintained;.in the promotion departments:at, UMG':s record labels.;- Tlie.labels*

promotion departments: focus.primarily on promoting. releases by their aitists;on terrestrial iadio..

As a general niatter:, the promotion, departments.dq not ficus: on promot'ional activ'ities.on.

st'atutorily liceiised'webcasting serv'its.

4, If":a record label. engages promotional:activiti'es through:.a statutorily.:licensed'ebeasting

serv&ce:, the libel genera]ly does so through its marketing:or: sales:departments. That

type. ofinarketing activ'ity,, in general:, w'ould be:in the. nature of short-terni p'r'ograinrning,or

commercials focusing. on a particular. artist or release. I am informed and-believe. that, 'in the

ordinary course oftheir work, the. labels proiiiotion, ina'rketing and sales, departmerits do not

crate "studies,. analyses,:surveys:; pi'eseiitations,.or memoranda" regarding the promotional or

substitutional effects.that statutorgy.licensed webcasting:..services.have on. other sources ofrecord

company revenue.

5. I aIn infoimed and be1ieve that, such. studies, to the:exterit.they exist at all:at

UNG, would: be::most.likely to.exi'st at the UM6 corporate level.

-2-



6. I also:understand that iHeart"'s Motion: appears:in part to ask that'BoundExcharige

collect arid produce documents'described as: "all, documents" "relating to" "the existence or.

nonexistence. of a subst'itutional or. promotional effect by" ".ter'restri'al.r'adio on other 'sources. of

record company revenue." I also understand that'iHeart:asks the Judges. to order'the co1lecti'on of

such:documents from the promotion..department's of individuaI::record, labels,. an'd co'veririg:. i:time

period from 2009 to the.present.

7.. It would: be incredibly burdensoine to:. search for::and colle'c't tlie documents jest

described,. In the first place„ the: phrase documents "relating to".a "promotional effect" on iecord

company reveriue from:terrestrial performances is vague and:extremely overbroad, Pe'opIe who

work iii promotioii:depaitments try:to get th'eir label s artistsplayed on terrestrial rad'io, m the

hope that increased plays could::help lead to increased record.sales, Jn other words, almost

everything these employees do "relates" in som'e sense to the possjbili'ty'that terrestr'ial::radio

plays.couId positively.: affect record sales. These:employees':documents.are extremely'ikely: to

"relate to" this broad d'escr'iption. I b'elieve that it: would'e very difficult, ':.if not::impossible,.to

come up with a means for searching foi:documents: that"xelate to""'terr'e'strial radio".liaving a

positive, ",promotional effect" on: i:ecord company'reveiiue that would not produce an

extraordinanly large number ofdocuments..

8::. The nmiiber- of custodians:. whose fiIes would have to:be searched:for documeiits

of thy type described above. would be missive. There.have been hundreds:of employees from

2009 to the present in: protnotiori-related positions: at UMG's U.S. labels, Iiicluding foimei

employees. (assuming they could:even be located), that number would increase substantially,

Adding all present (let alone past) independerit contractors and interns who might have been

involved in promotions would substantially increase: this number.



Pursuant to 28 U,s;C, g .1746 and ''37 C.F,;R,'g 3::50;4(e}(l },- I hereby declare under the

penal'' ofpeijurJJ utter the'1avfs ofthe United, Stat'es that, to the best ofmy knowledge,.

information and belief,. the foregoing'is:true:and correct.

13ated; November 29, 2014
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UMYX9 STATES::COPYRIGHT'::ROY':TV Jgl)GKS. g~t.-pgp P~ff=:0',
I':ibraiy:.of:::Congres's.

washington, 9,:C,,

Cop)&fig'At 8078(1) &Jet

I,.PAUL M. ROBlNS'GN„DBCLAM!

:: I; am:Bxecnti've: Vice'Pres&dent and General Coiiiisel,':%amer-Miisiq::6joiip Corp',

('%94K')..::I submit'tins:.declaration in.siipport:::::of::8'onnBB'xchange;:Inc,':s':Opposition:t0

iHeaitMedia'„gnc.'s ("iHeait'") Motion to: Compel'Sou'nd8ichan'ge:to: Pi'oduce:Dociirnent's;i'esponse
to:Qiscovery:Requests ("Motion"). 'The tnatters set fortk in'tbis:;declarat'i'on.are.base'd

on'my. oem personal:knowledge:oj',: vihere indicated,':I have been:::ijifortned of''those.matter4and

bel'ieve /bern: to be.true, Ifcollect:as a:itness in:these proceedings, I::.co'old: and: coul'd..t'estify

competently:to tke contents: oftbis

declaration,'Heart's

Motmn to,Com el..Produahon "of:Internal %MG:Bocuments:
Related::to the N'e" 'otiation oI'the:VfMC'-:i'H'eait. A':rehem'ant

2. I understand that iHeart's.Motion:as@ the 3ttdges:to order,:Soun45jcchange:to

produce. nori-privileged,:internal VtMG commnhieations..&oiii..%MG's negotiations the

agreement witb iHeait.that contaiii analysis'or valuation of 'the proposed transaction. Vj%en:

ViMG entered inta: this. agreement, iHeart was named Clear:Channel:;Co'mrnjmkat'ions;. Inc,': In



tins.declaration, I use the name "iHeart" to refer'to-Clear ChanneI:while:the::;coInpanj::,had.:that

name,

3. %MG commenced:djscussions:With.'iHeart regar8ing;@potential::8greemi:nt:m

approximately October2011'; I'he.agreeme'nt.was.'concluded'inOctober" ZO:I'3'. 1'%a'sinvolved'm

internal discussions at.%MG regarding: the. negotiations; I aI'so: parncijated in:::direct',:.discussions.

with iHeait regarding the agreement.

4. 1 atn informed and b'elieve that: SoundExcIiange'::s:attorneys: hale:collected: emkiIs

frojn l6 VfMG custodians who;-.%eie: integrallj involved'in,:th'e negotiation's,::wIth iHeait;. I::am

informed and, believe that SoundPxchange's:attojiieys:3iave::Iqm'ewed and'::yiodijced$n: exc'ejs:oj
2;:900 WMG'eInails:(jncludlng attachneiits) that%MGexcliange'd:with:ilIeait:,iii.conne'ction

vite the negotiations; I:am fiiither:::iriformed::and beheve:that„: aQer:.:ayylying:el'ectrornc: s'earth

terms,'SoUndHxchange's attornejs::have ide'ntified more"thaii:30,:000:additioiial'intern'al::%MG

emails:(al'ong with-a'ttachments,,where'applicable) that.potentially:relateto the;analysis::or:

valuation of soihe or::all. el'ement's:.of the':proposed'transaction:,::These:addttional:::emails': would

have to be.'reviewed. both. fog'.resp'onefv'eness and privilege. in orChj to,comply mt'he.'search.:and

yroduction oftlie type that::iBeait: requests:::in its:.Motion,

5. A:p'rivitegereview::ofthe::WM6,3nternil:.,communici&ions:that:jneartseeks.:won'e

esseritial,;A'8-v@'th any::significant t'ransaction, %MG attorneys;: were invo'Ived. in:piovldi5g

yrivileged tergal advice in: connection with:the:negotiati'on.of'the agreement.--%'ith:resp'ec't to'.the

agreentent with Neart, six:different lawyers'prov'ided::sub''tantiai legal:advice::in connection:.wjth

the agreement, The counsel for %M6 in@luded t1ie following.laegezs'who ivork a5%Mg".:: Ron

Wilcox, Virginia::Lockhait„Jon Glass;,acme;.:8teven:Englund, a.lawyer'at Jenner. k Block

I'I P,.and Grin:. Synder, a lawyer at.Gibson, Dunn 4 'Cr'utcher.LLP, 'also provided legal:aCvjce fo:



WMG in connection mith the transaction:.-"Based:::on my egyeiience in-connecti'og:viith--the::

negotiation of the WM0-iHeart agreenierit,, in-house and::onside atto'mays"pere freq'uently

consulted fox legal advice jn cornrnunications:thiit relate to:the::analysis.:or valuatjoii-:.ofsoine or'

all e]ements of the transaction.

6. A privilege: revievIJ'::of WM6 snjternal:.commu'nikations.mould::be; very: time-:

consuming and costly. As is not uncommon:for.a.tiansaction;.of'the s'Lre and colnpImity o'f'the

WMG-iHeart agreement, plumer'ous:.legal:,questiois arose'.:throughout::the:.negotiations,:::Re'que's'ts

for privileged legal adv'ice.and'responses providing, such;,adv'ice.0'e'en vI ere; set'oii'.4:in:em@1

communications mthin %MG and/or:with:outsid'e::.:counsel;-:A'nd'thbse commiijij'cations

5'equently mere fonvarded'to, or'ncluded as part ofthe::,etn'aII::.repjy::chains of,:othei::WMO

custodians; Accordingly„. aprivilege,:reyie+ of'a;,siugle'email:.could,:. and in'many'::cases:::vjould, .

involve the review-of'multiple'embedded: eiiiai/ mes'sages,

7. A privilege:revjevjof%MG.'s i'riternal,comaiunications also:::%oui'd i~uiie

coinplex.and time-consuming'naIy'sis:of: individual.communications. As mth:::Inany..

transactions, the WMG attorneys".involved::in the':WM6-iBeait n'egotiations:p'artiw'pated:in

business as vrell as legal discussion's. Ihe question jvhether- a':paifieular comiitunication:;:re6ects

a request for legal.:or business:advice.often'is-not:self-'evid'ant:an8:requires: an under'standlrig of:

the:context surroundhng particuIar::discussions;,In:,my,eirperience,: it is:not uncoinrnon:,for:a

single communication vrith an in-house 1avryer to::involve both'legal::and::busi'ness.issues,

Accordingly, a privilege revue -ofVMG':8: iiiteriia1 communications: very likely'vI7ould:involve a:

significant nuinber:of sentence-by-sentence, or.paragraph-by-paragraph,: piivilege::jssues;..Sued a

review alinost. certainLy mould.require a::sianificant number:of redhctions,



iHeart's Motion to Cpm ei'.Pro'duction.ofBocnnrents froxn In'dividual Recor'd.l;:ab'els
Protnntkon.9e artments.Re ardin .the Promotional ENec'ts, of Webeastln and Terreitr'ial

Radio

8, I understand that iHeart's Motion also: asks the Judges to order:::3'oundsxchang'e':to.
I

collect and. produce from each of the major recorded music:compames,:.'including':A@46.

documents re'garding the promotional e6'ect ofmebcasting::.services, In':particular,:I understand

that iHeait's Motion asks:the: Judges: to order SonndHxchange:to.c'oIIent::and:produce":stud|es',

analyses, surveys, presentations,. or:.memoranda,:. refemng:or:relapsing to the'::e'xjsten'ce.or'onexistence

ofa.substituhonal or pMmotional effect! by:.any:mebcasting semce: oj'erafing

yursuant to a statutory license "ori other-sources:of recoi'd c'omen@;revenue:, '::I:furtb'er:

understand that iHeart's Motion asks: the Judges:to::order: SoundExchange.:-to.:under'take 'this

collectio'n from individuals within tbe'proiiiotioii'.departmerits::ofeach::rec6rd'.:label mdiineach

suq4 company.

9. Based on my expenence and understankng, tt ss unlIkely.that:diqurnents:ofthe

type described iri quotations in the preceding paragraph mould:be found-mtbiii the prornodon

8gyaitments of'%MG's record l'abels, %MG o~s:.severaI'U:,::8,::record 1abe1s: wth promotion

departments,.incliiding: Warner Bros;.Records:("WBR'-'),. Atlantic Records '(''tlant'ic");- and

%armer Music Nashville ("%MN"}. The promotton Chpaitme'nts-mfhin,eaclt label: focus. bn

yrornoiing releases by: that:Iabel s artists thxough: terrestrial radio:.. The::laheIs.'-::promotion

dhpartiiients generally. do:not engage:in promotional activities. eath::vvebcasting services that..

operate pursuant to the:statutory: license,

1:0. To the extent a, label engages.in any. type ofpromoti'ozaI activity vvith webcasting

services thit:operate pursuant':to the statutory.licens'e, those activities general'Iy:takeplace.

through the label's marketing and.sales:departinentL. I understand. that such activity; to:the

extent it happens: at ail, generally con'sists ofdiscrete, shiit-term programming or commercials



featuring or focusing one speii5c.arhst:one)ease,,1 am informed and'.believe.that rieither.':the

labels'romotion departments:-nor:theirmarkekngor, sales department's:.create in the Oidjnary

course ojtlreir work;"studies,.:analyses,: suiveys,:yresentations,.:or memoranda'" regarding::the .

yremotional or substitutional e0ects'. that.@ebcashng,services operating pursuant:to: the:.statutoiy

license have on other:.sources ofrecord jompa'ny.:;revenue:;

1:1. To. fate extent that:%MB:engages::at aH::in.creatiiig'tudie's:, analyses,:survey's,

yresentations, or. memoranda":. regarding'tbe:.promotional or'ubstitutional: effects tba't vI.ebcastjng

services operating pursuant:to. the:statutoiy.:.license:have on:other:sources::.ofrecord.company,

revenue', I bejj4ve that such documents wanly.:be created'at::the"'WMG coiporat'e leve'l:.

12. I:unChrstand that:atIeast: so'me.poison of iHeait,':s::Motion:appeais::to'ask::the

Judges to order SoundBxchange'o:collect'and-:yiod'uee,:: ainong other.things, "all.'d'ocIimen'ts"-:

"relate'g to"'the. existence:;;ox'nonexisteiic'e:::of asubstitutional oi promotional'effect by.,".

".teitestpal:ra8io."on other'::sources:.ofi'eco'rd.company'reveiiue -'.::I: further.:and'erstand that:iHear't's

request that th':Judges oidei: SoundExchange to:collect documents::from::vItithin the:proiiiotiob

departments of each: record: label. mould: apply:,'to this:request', I further understand'.:.that iHeait's:

requests are::directed.at::ill responsive'ocuments':fiojn:.2009 to: the.pi'esent.

1:3.. The procesj:;:of,searching forand,collecting ChcuInents oftbe: type:desciibed in th':

preceding,:paragraph mould''be:@i;'enormous:undertaking.::It~s,'not''clear vIthat is meant:by.::a:,

document that'-'relates to'erfoimanees:.on 'terresR'al radto" havving a *'promb5onal: effect.'*

Generally.speaking, the:peop1e in:a pr'ornotion deject'ment focus 'on projnoting releases by that

labeI's:artists'through terrestoal: radio, Therefore,::much:.ofmhat.promotional: employees do in

their daily:work could be: said to. "relate:.to". the.possibility: of terrestrial:radio performances

having a positive effect on.record'sales; 3 believe'that it: viould'be extremely.difficult:to.'isolate;



kom,vAtIMn::all.documents m::the:prornotloii:departments related: to proino'tinj'.Vie:,play: of':records

on terrestrial rack'o,:documents..that:could be:said::to ."reI@te to':*-":,terredtiiaIJadiq'aving-:;a

"promotional effect" on record'otnpany. reieiiues;
I

14, Tbe'.:ntunber';ofcustoBjans::whose::Gles'won'ld,:.have;to 5'e gear'ched:.for':doe'uiiients

ofthe type describeB in:the yreced&ng'para~ph:monI@ be':sobs't'antia'I: '::In::tlitjir'.::re's~cfive

promo6on 8epartments, Atlantje currently'has-approrimatel'y 6'9:::'employees,%BRenrrently-has::

approximately 31 empIoyees,::,and:,'~::curr'gently. has-approytmat'ely.":19::jijipiojees,,::Binge

iHeart;s::Motion requests: do'cuments':over the:Iast 5ve';:years;-:Qie:::,potential'numbers::of'custodians.

woultI be:.even.larger":due t0:::t0iiiOYer:i'hee:prot'n'ot'i'::depaitm'en'.-:.:::Samaj,".d'::oji'.:the'f6'ots'::abo've,

I believe that the totatNimber.:ofpotentiaI eustodians:wt4in the prontotion:departments'of:

%MG"s U.S .labels over't4e:last five'.gears:moul'd exec'ed: I50; .

Pursuant to 28:: U.S.,:C.$ .174'6'and 37 9:;:P;';R,-+350;:4'(~)(l')-,;:I'he'reby" declan'e:6'ride'r': the

perialty ofperjury. under:the lave::ofthe Unite45tates'hat,:: to: the'best ofjny kriomledjje,

iiiformation and belief',,the:: foregoinj.is trme and'coirekt;

Dated: November.20, 2014:



CERTIPICATK'OF SERVICE

I, the undersigned, hereby cortify that on Noveiriber 21, 2014, I caused a copyof'XCLARATIONOF PAUL 1N..RON%SOÃ to be served vi'a electronic mail and: vi@ first-

class, postage prepaid, Uroted States mail,, to the Participants,as indicated below

I'artt'cipttnts'urt

Hanson
AccuRadio, LLC
65 E. 5'oker Pl'ace, Suite 930
Chicago, IL 6'0601

Telephone,: (3 1.2). 2'84-2440
Facsimile: (3 1:,2) 284.-2450

. A:cauRadio,. JJ.C

.George Johnson
:GEO Music::Group
23: Music: Square East,:Suite. 2'04
Nashville;, TN.37203

e.or e -" eor: e'ohnson.corn
Telephone,':{61:5) 242-9999
GEO Music Gi.oup

Kevin Blair
Brian Gantman
Bducational Media: Foundation.
5'f00 4"est Oaks Boulevard
Rocklin, CA 95765'
-" "It """l'-'-"

b al'l'tman kloveair1.corn
Telephorre: (9'1 6) 25 1.-1'600

Facsimile: (O'I 6): 25'1-T731
Educ'atI'onaI'Media Foundation

. Donna K, Schneider-
'ssoriate: General. Counsel:, Litigation.gt,1P
iHeaitMedi'a, Inc.
200 E;, Basse Rd;
San Antonio; TX '78209'
l3onnaSehneider'heartme'dig,corn
Telephone.'210): 832-3468

, Pacsimi.le: (21:0)

832-3.I2:7''HeartJMedia,

1nc.

F'rederick Kass
intercollegiate Broadcastjng System, Inc..(IBS)
367 %:indsor Highway
New %indsor., NY 12'553-7900:

Telephone:; (845). 565-0003:
Facsimile: (845),565.-/446
lntercolleg&ate Broiidcasting Systetn, Inc. (IBS)

Jane Mago, Esq.
Suzarine: Head
177:1 N Street, NW
%'ashington, DC 20036

~B:"
Telephone: (202) 429-545:9
Facsim:tle.'202} 77'5:-3526
National Association ofBr'oadcasters (ÃAB)



Russ Hauth, Executive.Director
. Haiv Heridrickson, Chai'r'rnari
3.003 Snelling Avenue, North,
Saint Paul, MN S511.3

h heridrickson unws .edu
Teiephone; (6S I) 631-,'5000

Facsimile: (651) 631-5086
Pationa/ Re/t'giotts B'roadeast'ers
Ãon.Comrnercia/ Myslc License: Committee
(ÃRB~iMEC)

:. Gregary A, Lewis
Natiorial Public Radio, Inc.
1111,North Capital Street„'NE

: 5'ashirigton, DC 20002.

Telephone! (202) 5.1 3-2050:.
Faesiinille::..(202) 513-302:1
iVationa/ I'uhlic Radio, Jnc, (Vj'8)

Patrick Donnelly
Sirius XM Radio, Ine.
1221 Avenue of'the Americas
36th Floor
New York, NY 10020

atrick,donrielI:: siririsx'rn.;eorri
Teleph'one: (21:2) 584-';,5"I QO

Facsimile: (212) 584-5200
Sirius XM Radio Inc,

Cynthia Gree'r.
. Eirius XM:.:Radio, Triw

:1 500. Erikington Place, NH
: %ashingtori; l3C 20002
c,'thia. re'er siiiuskm..co'm
TelephOrie: (202) 38'0-I47'6

. Facslmil'ei:,(202) 380=4592
::Siritts XM'.Radio Inq;

. Christopher Harrison
PandOra M'edla, IriC.

2101 Webster Street„Suite '1650

Oakland, CA 9'4612
charrison andora.com
Telephorie: (510) 858-3049
F,acsirnile: (510) 451 -4286
I'anCh ra Media, Iitc;

0 old Oxenford'
QILKINSQN BARKER. KNAUEP., L'I,P

. 23.00N'treet„'NW, 8uite. 700
'%as1iington„DC 20037'~i

. Telephoiie;. (202)

373-333'7'a'csirriile';.

(202) 783-5851
'ottnse/for: Ediicatio'itaIll4dia'Foundati'on'nd

, .iVationa/;Associatton ofBroudeasters: ~AB)

Jeffrey J, Jarmuth
Law Offices ofJeffrey J..Saimuth
34 E. Elm Street
Chicago„. IL 60611-.1016
Telephone: (3.1.2),33$-9933
Facsimi:le: (3.1.2}'822-]'010
Jeff.'armuth 'arrnuthlavtoffice's;cpm.
Couns'elfor.AccuRadio, EI.C

'IIIIti'1:haru. Malone
40 Co.bb'ler's: Green
205.Main Street
New::Cariaan, CT 06840

'II'ele
jhone::. (203) '986-4770

Couifselfor Han ard Radio Broadcasting Co.,
/ne; PPBRB). arid Intercollegt'a'te Broadcasting
System'; Iri c, (IBS)'



'Bruce Joseph, Karyn Ablin
Michael Sturm, Jillian Volkmar
WILEY REIN LLP
1776 K Street, N%
%ashiington, DC 20006
b ose h wile rein.corn

ll rrLr

JVlolkmar wife rein.corn
Telephone: (202) 719-700'0
Facsimile: (202) 7'I 9-7049
CounselforNational Association ofBroadcasters
(NAB)

Mark H'ansen, J'ohn Thorne
Evan Leo, Scott Angstreich, Kevin Mil}'er„. Cari'tfjn

Hall, Igor.Helman, Leslie P'ope, Matthew''Huppeit
.KELLOGG, HUBHR., HANSEN; TODD,
EVANS 4, PI,GEL, P.L.LIC,
1615 M Street, N%, .Sw'te 400
Washington, DC 20'03i'6

krnilierLkhhre.corn

Telephone: '(202} 326-7900
Facsimrile;: '2'02) 326-7999
Counsel iHeartMedla; Inc'.

Kennethh I k Steintha'I
Joseph', %etzel
Ethan Davis:
KING O'SPALDIlNGc.LJ P
101 8econd Street, 'Suite 2300
Sart Francisco, CA 941:05

el"I

TeIephorne'. (4l:5)r 3I'8-12l00
Facsimile-, (I41;5)r 318-1300.
Counse'lfor- Neat'ion nil'.I'lublie: Radio, Incr pPTR)

R. Bruce Rich,. Todd 'Larson
fabri'ria &ere}man
%FED'L„GOThSHAL k:M'A'NQES'LL'P:
7'67 Pi'frth.Av'enue
'Neo'o'rk, IhfY 10'153':-:

l-'::l lrl: l::
Sabrina.Pererlman wef'I.com:
TeIepItonre '(212) 3I:0:-8"Ih7'0,

Facsigg'ei::(2c 1;2) 3:10 8907
Copnselfor''andoru Mar'a, Inc'I

Karyn Ablin
Jennifer Elgin.
W'LEY REIN LLP
1776 K St.N.%,
Washington; DC 20006

Telephone: (202) 719-7000
Facsimile', (202) 719-7049
Counselfor National Religious Broadcasters
NonCommercialiMusic License Committee
PVRnBNMLC)

Jacob B:I Ebin
,A'kin Gum@ Strauss Hauer4 Feld. L'I„P
One Bryant Park„
Barik o4 Amer'ica.T'ower.
'New York, NY 1:0'036-:6745

Tel}ephone;. (2.12): 872-:7483
Facsimi let (212) 872-:1:002
Counselfor I'andora Media Inc;



Gary R. Greenstein
: Vi ILSON SONSINI GOODRICH 4. ROSATI

1700 K Street, N%, Sth Floor.
Washington, DC 20006

. Te'lephone: (2.02') 973-8849
'acsimile; (202) 973-8899
Counselfor f'andorra,MedJa.,Jnc,

David Gol'den
CON STANTINE:CANNON. L'LP

1001 Pennsylvania'a, Ave. N%, Suite 1300'N.

washington, DC 20004
d olden'ons'tantinecannon.cpm.
TeIephonet (2'02) 204-3500
Facsimi'le; (202}:204-3501
Counselfor College Broadcasters Ino. (CBI)

Paul Fakler
Martin Cunniff
Jackson Toof
Arent Fox

LLP'675:

Broadway
New York,.NY 1.0019:

Paul.Fakler. -rentfox.coni
Martin;Cunniff arentfox.coni:
Jackson.Toof arentfox.com
Telephone:: (202) 857-6000
Facsimile: '(202) 857:-639$
Counselfor SiriusXAMadio Inc:.

Catheri,ne Gellis
P..O..Box 2477
Sausalit'o, CA 94966

III:i
Telephone:;:(202) 642-:2849
Counsel'for:Co11ege Bi'oadcasi ers Erie. j'CBI)

.Karen Bastori
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EP9KMERAL RECOR9ING AÃD )
SIGITAL PERFORMANCE Og SOUN9 )
RRCORDINGS (SX8 IV) )
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I, JULIE.8%IDLER, DECLARE:

I am, Executive Vice: President9usiness Affairs:and'General: Counsel. for: Sony

Music. Entertainment ('"Sony..Mimic"")..I submitthis.declarahoninsupport of SoundExchange,

Inc,.'s ("SoundBxcharige") Opposition:, to:iHearMedia;:Inc.'s: ("iHeart"3: Motion to:Compe'1

SoundExchange to Produce Documents in.Response. to Discov'cry. Requests ("Motion"). The

matters set forth in this declaration are based on my own personat know1'edge or, where

indicated, I have.been infortned:of those matte's:and::believe thein to be.true; Ifcalled,as'a

witness in these proceedings, I coqld and would 'tes'tify. competently to the contents.:ofties.

declaration.

2. I understand that iHeart*s Motion ass the. Judges:to order SoundExchange:to

collect and produce Born:each of the maj oi recorded music compan'ies; iiicluding Sony Musi'c',

documents regarding the proinotlonal effect ofweboasting services. In particular, I understand

that iHeart's Motion ass, the Judges to order- SoundExchange: to collect,.and produce "studies,

analyses, surveys, presentations, or memoranda, refemng 0r relating to the existence:or



nonexistence ofa substitutional or promotional:effect'y any webcas'ting service operiting

pursuant to a statutory licehse "on other. sources:ofrecord company revenue.'" 1:further

understand that, iHeait'8 Motion asks the Judges to order 8'oundHxchan'ge to nridertake: this

collection from individuals wthin the promotion.departments of.each:recoid libel mthin each
I

such company.

3 ..Based on'my experience 'and understanding,,it is: uiQikely: th'at documents. of'6ie

type described in: quotations in the yreceding paragraph mould be found, withIn the:promotion

departments ofSony Music"s individual record'labels. Sony.Musi c operates, seyeraI: U..S::. reejrd:

labels, including:Cohirribia Recozds, Spic Records,. RCA Records, StiiyMusic: Nashville, Bony

Music U.S, Latin, and others, and each has'its:own.separate promotion depaitment. The

promotion department within each 'label. focuses on promotjng releases by::that labeVs aitisfs'.

through terrestrial radio. The labeIs'romotion-departments.generaHy do:not engage',:in

promotional activities with web'cast'ing seivices that op'er'ate pursuant::t0:the statutory I(cense

4. To the extent a reqord label engages m: any: type ofpromotional:activity with

webcasting services that operate 'pursuant to the statufory. license, those activitIes:generaIly take

place through the labeI's marketing department. 8'uch activity., to the extent it happeiis:at'.all,

generally consists of erie-o8,'iscrete,:short-term programming or, comrnercjals::fearing. or

focusing on a speci6c Mist or: release. Neither. the labels'romotion departments noitheii'arketing

department create in the. ordinary course of then work "studies, .analyses, surveys,

presentations, or memoranda" regarding the promotional or substitutional:effects that webcasting

services operating pursuant to the statutory license have:on other sources of rec'oid compaiiy

revenue,

25145799.1



5, To the extent that Sony Music engages at all m: creating "studies, analyses,.

surveys, presentations, or mcmoxanda" regarding the pxoiiiotional or..substitutional efrects. t1 t,

webcasting services operating pur'suant to the statutory licerisc have on:othex:sou'xces ofrecord

company xeveriuc, such documents would be created at the: Sony Music corporate level.".

6, I understand that at lc'a'st sorac portion of 'iHcaxt's Motion appears to ask.the

Judges to order SoundEachangc to collect and produce, among.other things, "all, documents'":

"relating to" "the existence or. nonexistence of a substitutional.:or promotional effect by,
"

"texrestx'iaI radio on other sources.ofrecord company ievenue.," I further.understand that iHeart.'::s

request that the Judges order.SoundExchange to collect documents, &om..wittun the'promotion

departments ofeach.individual record label mould apply to. this: xequest. I further::under tantI that

iHeart's. requests are directed at ail xcsponsivc documents from 2009 to: the pxe'sent,

7. The pxocess"of searchi'ng fox and coHecting documeiits ofthe type::described.'N tIie

preceding paragraph would bc an. enormous undertaki'ng. It is.not. clear what is: meant. by-a

ducuinent that "relates to" performances on ".terrestrial.radio" having: a "promotional effect,":

GcneralIy speaking,. the people in a promotion.department focus on promoting releases by that

label'.s artists through terrestrial'1 radio, so virtually everythirig they do "relates to 'hc: possibiiity

that such plays may bate a positive efkut on-recorded music revenue. It:would be extremely

diNcult,.ifnot impossible, to kame a8eaxch ofcleetronieajly stored: documents that woujd help

to identify documents that "relate to" "terrestrial radio" havirig a "promotional effect"

8, The number of cu'stodians whose Gles1 mould have to.be searched for documents

ofthe type described in: the preceding paragraph would be: massive. There:are currently: Well.

over a hundred employees in the radio promotion departnients:.at 8ony Music.'s: major U.S.

labels. Since 2009, there have been over two 'huridred employees: in promotion-related positions



at Sony '.Music"s major U.S. labels. These numbers do.not include employees working in

marketing departments at those labels.

Pursuant to 28 U.S.C. $ 1746.and. 37 C.P.R. $ 350;4{e)(1'), I hereby declare. under: the

penalty ofperjury under the laws of the United: States that, to the.best of my knowledge,

information and belief, the foregoing is true and correct.

Dated: November 20, 2014
.. ulie;Sun ei

25145799.1



CKRTI'FICATE OF SERVICE

I, the undersigned, hereby. certify: tIiat on November 2.1, 2014, I caused.a copy:.of

DKCLAAATI'ON OF JUI IK 8%II?'IiKR to be served vi'a:e]ectronic mal:and via.first=class,

postage prepaid, United States mail, to &he Participants 8s. indicated below:

Participants

Kurt Hanson
AccuRadio, LLC
65 E., %aeker Place, Suite 930
Chicago, 11 .60601

Telep'ho'ne; (312) 284-2'440
Facsjmrle;..(312)

284-2450'AecNR'adio,

LLC

: George.Johnson
O'Eo Mu'sjG Group
23: Music Square East, Suite 204

: N'ashv'il:le, TN'3.'7203
eor e"' eor e'ohnson..com

'Tel'ephone'(615) 242-9999
: GEO Miisic Group

Kevin Blair
Brian Gantman
Educational Media Foundation
5 "/00 'Atest. Oaks: Boulevard
Roc'kl iri, 'CA'5765

b antman kloveajr 1.com
Tel'epbone; (9 !.6) 25;1 -.I 600
Facsimile: (916) 251-173:1
Educatt onal Media Foundation:

Donna .K. S'chneider
)associate General Counsel; Litigation @ IP
i'HeartMedla, inc.

: 200'::L::. 8'asse Rd.
San. Aiitomo, TX 78209
D'onna8'chnejdei iheartmedia.com

: Telephone:: (21.0) 332-3468
:,Facsimi.le:.'(2.10) '832-3127

tHeartMedia, Inc.

. Frederick Kass
Intercollegiate Broadcasting:System, inc., (IBS)
367: %'i'ndsor Highway
:New'indsor, NY 12553-7900

Telephone; (845) 565-0003
FacsimIle: {845) 565-74'46:
.1nlercollegiate Broadcasting System .Inc. (IBS)

: .Jane Mago, Esq;
: Suzanne H'ead

1771 'N St'rect, N%
%'ashington,.DC 20036

Telephon'e:: {202) 429-5459
Facsimi'le,'202) 775-3526
Nafional Association ofBroadcasters (DAB)



Russ Hauth, Executive Director
Harv Hendr|ckson, Chairman
3003 SneIling Avenue, North
Saint Paul, MN 5511:3

h hendrickson unws .edu
. Telephone; (651) 631-'9000
Facsimile.: (651} 631.-.5086
jVational Reiigiotts Broadcasters.
ÃonCarnrnercial jr@sic License Corrihittee
(ARBPIMLC)

Gregory A. Leviis
National Pubhc'Radio:, Inc;
1111 North Capital Street,:NE
%ashjngton DC 20002

TeIeyhone, .'(202) 013-20'50
::Facsimile'. (202) $1'3-302]
NationaE. Public Rpdio, Inc. PJPR).

Patrick Donnelly
Sirius XM Radio, Inc,
122 I Avenue of the Americas
3.6th Floor
New York,- NY 10020

atrick.d'onnell:,: siriusxIn.corn
Telephone: {212) 584-S:100
I."acsi:mi.ie::. {212) 5:84-5200
Sirius XMRadio Ine,

'Cynthia'reer
: Sirius XM:.;Radio„ lnc.

1500: Eckingt'on Place, NE
%'ashington, DC 20002.

:. e noh'ia.:reer siriusxm.com
Telephone; (282) 380-1476

: Facade'mile:: '(202) 3.8'0.-4592
Sirius XM: Eadio Inc,

Christopher Hari

ISO&i'andora

Media, Inc.
2101 %'ebster Street, Suite 1650:
Oakland, CA 9461.2
c'harrison 'ndora.corn
Te:lephotie. (S] 0):,85'8-:3049
Facsitnile". (510) 451-4286

Pari
dorabfedi, lnc.

David. Oxenford
: %-'ILKI'NSON BA'RKER K@A'UER, LLP

2300 N Street, N%', Suite 700
Washington, l3C'20037
doxenford 'wbklaw.com
'Zel'ep'hone't (202),373-3337
Fac'simile,;—: (202) 783-$8$ 1

'ounselfor Educatiorial Media:I"ouridation.and
akron''r4$$oclation':of'Bl oadcasters (NAB)

Jeffrey J. Jarmuth
Law Offices of'3effrey J. Jarmuth
34 E, Elm Street
Chicago„ IL.606"l 1-10.16
Telephone; (3 1.2) 3'35:-9933
F:acsi mile; (3 1.2)'22-1010.
Jeff."armutk "armuth1awoffices,cpm
Counselfor AccuRadio„ II.C

%illiam Malone
40 Cobbl'er*:s Green
205 Mairi.:Street
New Can'aan:, CT:06'840:

Telephone,'20'3):966-4770:
. Coitnselfor.Han ard Radio. Broadcasti'ng Co.,

, Inc. PYHRB) andIriterc'o11egiate Bi.oadcasting
System, Inc. (IBS),



Bruce Joseph, Karyn Ablin
Michael Sturm, Jillian Volkmar.
WLEY REIN LLP
1776 K Street, N%
Washingtorr, DC 20006
b"ose h 'ile rein.com.

msturrri wile rein.cpm
JVolkmar wile rein.com
Telephone;. (202) 719.-70(j0:
Facsimile:. (Z02) 71 9'-7049'ounsel

for NationalAssociation ofBroadcasters
(ÃA8)

Mark Hansen, John Thorne
Evan Leo, Sco'tt.Angstreich, Kevin MiHer„, Caitlin
Hal'l, lgor Helrnan, Leslie Pope, Matthew.Huppert

. KELL'OGO, HUBER, HA'NSEN,'.fOOD,
EVANS 4.FIGEL..P;L.'L.C;.
1.615 M'treet, NW,. Suite 400
Washington, DC 20036:

,h~k..

Telephone: (202) 326.-7900
Facsimile: .(202) 326-7999
Counsel iHeartMedi'a, hrc;:

Kenneth L,;Steinthal
Joseph R. V/etzel,
Ethan Davis
KINO@ SFALDING LLP
1'OI .Se'cond. Street, Suite. 2300
San Francisco, CA 94105
"'"i"

i'CLED'elephone.:

(415} 3 1,8-.1200:

.Facsimile:. (415} 318-1'.300
Cqunselfor Ãatr'orial Prtblic Radio„ In'c',: {ÃPR)

R..Bruce'.R'i'cb, Todd Larson
SabrIna.Pere'Irqan
%BIL::,"GOTSHAL k MANGE'S LLP
767 FiSh:Av'enue

: New: York, NY ]:0153
—::- '-'-""-45:.-':- "-:

Sa'brin.Perelman" weri.cpm
TeJejhow; (2:12) 3 1,0-81,70
Facsimife: . (212')"3:1::04007
:Counselfor

Pari
dor Medr'a„ Inc.

Karyn Ablin
Jerinifer Elgin
RILEY REIN LLP
1776 K St, N.%,
Washington, DC 20006

be'

Telephone'. (202) 7'1'9'-7000:

Facsimile: (202) 719-7049:
Counselfor National Religious Broadeaste'rs
NonComrnercia/ Music License Committee
PVRBÃML.C)

Jacob B:. Ebin
cskin Gump Strauss Bauer@ f'eld LLP
One. Bryant. Park
,Bank of, America Tower
New 'York, NY'10036-6745
5—"O'—''"I'

'Telephone: (2;12} 872-'7483
.Facsimile (212): 872-1002
Coiiriselfor Pandora Media Inc;.



Gary R. Greenstein
WILSON SONSINI GOODRI'CH 4. ROSA'700

K Street, NW, 5th Floor
0/ashington, DC 20006

TeIephone: (202) 973-8849:
Facsimile:. (202) 973-8899
Counselfor I'andqra Media Inc,

Paul Fakler
Mart'in Cuririiff
Jackson Toof

..Arent Fox LLP
1675 Broadway
Me% Yor'k; NY 100.:19

Paul.Pakler, areritfoi'x,.com
Ma%in:;Cun'n'&f5 ' rentfm.cpm
Jacks'on.T'oof arentfox.com.

: Telephone: (202} 857-6000:
Facsimile:: (20'2).857-6395
Counselfor Sin'usXM Radio Inc.

David Golden
CONSTANTINE CANNON LLP
1001 Pennsjlvania Ave. NN, Suite I300N:
%'ashirigton, DC 20004
d olden constantirieoanrion;c'om
Telephone'. (202) .2044500
Facsimile:: (202') 204-35'0 I

Counselfor Cotlege Broadcasters Inc,(CBI)

Catherine.Gellis
P.O. Box 2477
Sausalitb CA. 94966

Telephone; (202') 642-2849'ounsel

fog College: Broadcasters I'nc;:(CBIj,

Karen Haston


